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PREFACE  TO  FIFTH  EDITION. 


The  first  edition  of  Dill  on  New  Jersey  Corpora- 
tions appeared  in  1898.  This  little  volume  was  de- 
voted primarily  to  a  statement  of  the  corporation  laws 
of  New  Jersey  with  notes  of  the  leading  decisions,  but 

it  formed  a  basis  for  the  larger  editions  of  1899  and 
1901,  in  which  the  author  devoted  more  space  to  forms 
and  precedents. 

In  1902,  the  fourth  edition  appeared.  Not  only 
were  the  notes  of  decisions  extended,  but  the  number 
of  forms  and  precedents  was  greatly  increased  in  ac- 
cordance with  the  opinion  of  Mr.  Dill  that  this  feature 
of  the  book  was  entitled  to  more  elaboration  than  had 
previously  been  accorded. 

Except  for  pamphlet  editions  of  the  statute  and 
ease  law,  supplemented  by  a  few  forms,  which  have 
been  issued  from  time  to  time,  there  has  been  no  re- 
vision of  the  larger  volume  since  1902,  and  that  edition 
has  long  since  been  exhausted.  The  changes  in  the  cor- 
poration laws  of  New  Jersey  and  the  numerous  im- 
portant decisions  rendered  by  the  courts  during  the 
past  ten  years,  have  made  the  publication  of  a  new  edi- 
tion imperative. 

The  preparation  of  the  fifth  edition  was  well  under 
way  when  the  labors  of  Judge  James  B.  Dill  were  ter- 
minated by  his  sudden  death  in  December,  1910,  which 
necessitated  the  completion  of  the  work  by  others. 

In  the  re-writing  of  the  book  the  statute  law  has 

been  brought  down  to  date  of  issuance.    It  may  also  be 
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IV  PREFACE   TO   FIFTH   EDITION. 

noted  that  great  care  has  been  exercised  in  amplifying 
the  number  of  practical  forms  and  in  digesting  the 
numerous  opinions  handed  down  by  the  courts  from 
the  publication  of  the  first  edition  to  the  present  time. 
Cross  references  to  the  New  York  decisions  have  been 
made  wherever  deemed  applicable  to  New  Jersey  stat- 
utes. It  is  thought  that  the  index,  prepared  by  the 
senior  editor,  will  enable  those  using  the  book  to  find 
readily  everything  contained  therein. 

The  editors  hope  that  the  revision  and  enlargement 
of  this  important  work  will  add  to  its  value  and  make 
it  a  ready  and  serviceable  aid  to  those  who  are  dealing 
with  corporation  matters. 

Frank  White. 

Frank  C.  McKinney. 

New  York,  October,  1911. 
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GENERAL  ACTS  FOR  SPECIFIC 

CORPORATIONS. 


The  following  table  of  the  General  Statutes  of  New  Jenej,  author- 
izing the  formation  of  specific  corporations,  ma^  be  of  interest: 

Agricultural  Fairs— P.  L.  1896,  p.  183. 

Associations  not  for  Pecuniary  Profit — ^P.  L.  1^98,  p.  422;  1899,  p.  36; 

1900,  pp.  73,  409;   1901,  pp.  40,  270;  1902,  p.  639;  1903,  p.  496; 

1904,  p.  191 ;  1906,  p.  643. 
Banks  and  Banking— Revision  1899;  P.  L.  p.  431;  1902,  p.  51;  1904, 

p.  281;  1905,  pp.  382,  457;  1906,  pp.  292,  339;  1907,  p.  68. 
Baptist  Churches,  Associations  of — G.  S.  2768;  P.  L.  1909,  p.  42. 
Benevolent  and  Charitable  Associations — P.  L.  1898,  pp.  165,  422;  1899, 

p.  527;  1900,  p.  407;  1903,  p.  384;  1905,  p.  384;  1906,  p.  44;  1908, 

p.  143. 
Boroughs — ^Revision  1897,  P.  L.  p.  285;  amendments  and  supplements. 
Building  and  Loan  Associations — ^Revision   1903,  P.  L.  p.  457;    1904, 

pp.  44,  415;  1905,  pp.  264,  416;  1906,  pp.  15,  79;  1908,  pp.  Ill, 

397;  1909,  p.  206;  1910,  p.  278. 
Canal&— G.  S.  2663;  P.  L.  1908,  pp.  52,  54. 
Cemeteries— G.  S.  348;   P.  L.  1899,  pp.  182,  324;   1901,  pp.  64,  363; 

1902,  pp.  185,  254;  1904,  p.  498;  1905,  p.  112;  1906,  p.  283;  1909, 

p.  496. 
Co-operative  Societies— G.  S.  893;  P.  L.  1908,  p.  534. 
Drainage  of  Meadows — G.  S.  2056. 
Episcopal  Churches— P.  L.  1901,  p.  104;  1908,  p.  160. 
Exempt  Firemen,  Associations  of — G.  S.  1511;  P.  L.  1908,  p.  105. 
Fire  Companies — G.  S.  1479. 
Fire  Departments — G.  S.  1481. 
Fire  Patrol— G.  S.  1483. 
Firemen's  Belief  Association— G.  S.  1494;   P.  L.  1897,  p.  342;   1903, 

p.  103 ;  1906,  p.  374 ;  1908,  p.  125. 
Gas  Companies— G.  S.  1608;  P.  L.  1891,  p.  271;  1897,  p.  202;   1900, 

p.  52;  1902,  pp.  229,  277;  1903,  p.  359. 
Homes,  Associations  to  Encourage  Purchase — P.  L.  1888,  p.  231. 
Improvement  of  Public  Grounds— P.  L.  1897,  p.  212. 
Industrial  Education— G.  S.  3069;  P.  L.  1906,  p.  33. 
Insurance  Companies— P.  L.  1892,  p.  274;  1902,  p.  407;   1903,  pp.  71, 

447,  506;  1904,  pp.  82,  172;  1905,  p.  492;  1906,  pp.  22,  408;  1907, 
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pp.  67,  127,  133,  141;   1908,  pp.  538,  555,  720;   1909,  pp.  84,  303, 

469,  477,  480. 
Labor  Unions — G.  S.  154. 
Land  Improvement  Companies — G.  8.  1905. 

Libraries,  Lyceums,  etc.— P.  L.  1897,  p.  189;  1904,  p.  244;  1910,  p.  199. 
Life  Insurance— P.  L*  1895,  p.  334;   I8»7,  pw  257;    1900,  p.  33;    1902, 

p.  407;    1906,  p.  418;   1907,  pp.  67,  131,  153;   1908,  p.  555;   1909, 

p.  285. 
Limited  Partnership  Associations — G.  S.  2440. 
Live  Stock  Insurance — G.  8.  1763. 
Navigation  Companies — G.  8.  2316. 
Patriotic  Societies— P.  L.  1807,  p.  149. 
Plank  Road  Companies— G.  S.  2473;  P.  L.  1901,  pp.  290,  292;  1902,  p. 

566 ;  1904,  p.  271 ;  1905,  pv  340. 
Presbyterian  Cliurchea,  Trustees  of— P.  L.  1905,  p.  250*  1906.  p.  23; 

1910,  p.  361. 
Provident  Loan  Associations — ^P.  L.  1904,  p.  218. 
Railroads— P.  L.    1895,   p.    23;   Revision,   1903>  p.   645;    1905,  p.   130; 

1906,  pp.  266,  663;  1907,  pp.  187,  648;  1908,  pp.  61,  119,  208. 
BteligiouB  Societies— G.  S.  2735;  P.  L.  1898,  p.  397;  1900,  p.  407;  1901, 

p.   104;    1903,  p.  384;   1905,  pp.  82,  250,  287,  384;   1907,  pp.  400, 

462;   1908,  pp.  201,  272,  570;   1909,  p.  42;   1910,  p.  464. 
Safe  Deposit  eompanies— P.  L.  1899,  p.  468;  1907,  p.  68. 
Sartriogs  Banks— G.  8.  3000;  P.  L.  1896,  p.  197;   1898,  p.  21;   1899,  p. 

530;  1901,  pp.  200,  221,  306;  1902,  pp.  242,  361,  677;  1905,  p.  232; 

1906,  p.  348;  1907,  p.  68;  1908,  pp.  57,  407,  589;  1909,  p.  37. 
Seaside  Associations — G.  8.  337. 

SeveragjB  Companies— P.  L.  1898,  p.  484;  1908,  p.  88. 
Steam  Heat  and  Power  Companies — ^P.  L.  1896,  p.  317. 
Street  Railway  Companies — G.  S.  3216;  P.  L.  1891;  pp.  46.  465;  1896, 

pp.  97,  329,  357;:  1903,,  p^  705;   1904,  p.  426;   1906,  p.  683;   1909, 

p.  156. 
Surety  Companies— P.  L.  1895,  p.  350;  1897,  p.  192. 
Telegraph   Compaaies--G.  8.   3457;   P.  L.   1898,  p.  392;    1900,  p.   74; 

1903,  pp.  123,  363;   1905,  p.  180. 
Traction  Companies— G.  8.  3235;  P.  L.  1893,  p.  302;  1896,  p.  155;  1900, 

pp.  328,  479;  1901,  p.  298;  1904,  p.  426;  1908,  p.  205;  1909,  p.  156. 
Trust  Companies— Revision,  P.  L.  1899,  p.  450;  1902,  p.  235;  1903,  pp. 

446,  451;  1906,  pp.  295,  341;  1907,  p.  68;  1909,  p.  180;  1910,  p.  64. 
Turnpike  Companies— G.  8.  3690;  P.  L.  1880,  p.  181. 
Water  Companies— G.  8.  2109;  P.  L.  1897,  p.  384;  1898,  p.  192;  1903, 

p.   237;   1905,  p.  452;    1906,  pp.  98,  238,  703;    1908,  pp.  42,  43; 

1909,  p.  91. 
Women's  Work  Exchanges— P.  L.  1897,  p.  208. 


*'G.  S.  *'  refers  to  the  Genenil  Statutes  of  Now  Jersey,  edition  1896. 


CONSTITUTION  OF  STATE  OF 

NEW  JERSEY 

AS  AMENDED  IN  1875. 
PROVISIONS  RESPECTING  CORPORATIONS. 


ARTICLE  I. 


19.  No  county,  city,  borough,  town,  township  or 
village  shall  hereafter  give  any  money  or  property,  or 
loan  its  money  or  credit  to  or  in  aid  of  any  individual, 
association  or  corporation,  or  become  security  for  or 
be  directly  or  indirectly  the  owner  of  any  stock  or 
bonds  of  any  association  or  corporation. 

20.  No  donation  of  land  or  appropriation  of  money 
shall  be  made  by  the  state  or  any  municipal  corpora- 
tion to  or  for  the  use  of  any  society,  association  or 
corporation  whatever. 

ARTICLE  IV. 
Section  VII. 

3.  The  legislature  shall  not  pass  any  *  *  * 
law  impairing  the  obligation  of  contracts  or  depriving 
a  party  of  any  remedy  for  enforcing  a  contract  which 
existed  when  the  contract  was  made. 

8.  Individuals  or  private  corporations  shall  not 
be  authorized  to  take  private  property  for  public  use, 
without  just  compensation  first  made  to  the  owners. 

Ixvii 
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11.  The  legislature  shall  not  pass  private,  local 
or  special  laws  in  any  of  the  following  enumerated 
cases,  that  is  to  say:  •  •  •  Granting  to  any  cor- 
poration, association  or  individual,  any  exclusive  priv- 
ilege, immunity  or  franchise  whatever.  Granting  to 
any  corporation,  association  or  individual  the  right  to 
lay  down  railroad  tracks.  •  •  •  The  legislature 
shall  pass  general  laws  providing  for  the  cases  enu- 
merated in  this  paragraph,  and  for  all  other  cases 
which,  in  its  judgment,  may  be  provided  for  by  gen- 
eral laws.  The  legislature  shall  pass  no  special  act 
conferring  corporate  powers,  but  they  shall  pass  gen- 
eral laws  under  which  corporations  may  be  organized 
and  corporate  powers  of  every  nature  obtained,  sub- 
ject, nevertheless,  to  repeal  or  alteration  at  the  will 
of  the  legislature. 

An  act,  general  in  f  orm,  but  the  particnlarity  of  the  descriptive 
language  in  which  showed  that  its  framer  was  providing  for  a  par- 
ticular corporation,  was  held  to  be  unconstitutional,  as  being  a  spe- 
cial act,  as  having  a  misleading  title,  and  as  being  inimical  to  the 
provision  of  the  constitution  that  ''the  legislature  shall  pass  no 
special  act  conferring  corporate  powers."  Grey  v.  Newark  Plank 
Boad  Co.,  65  N.  J.  Law,  603. 

AETICLE  X. 

1.  All  *  *  *  claims  and  rights  of  individuals 
and  bodies  corporate,  and  of  the  state,  and  all  char- 
ters of  incorporation  shall  continue. 


*    •  b 


••  '  . 


THE  GENERAL  CORPORATION  LAW 

OF  NEW  JERSEY. 


LAWS  OF  1896,  CHAPTER  185. 


Being  **An  Act  Concerning  Corporations  (Revision 
of  1896),"  including  the  amendments  and  supplements 
to  the  end  of  the  legislative  session  of  1911. 

I.— Powers. 
1.  Every  corporation  shall  have  power: 

I.  To  have  succession,  by  its  corporate  name,  for 
the  period  limited  in  its  charter  or  certificate  of  in- 
corporation, and  when  no  period  is  limited,  perpetu- 
ally; 

n.  To  sue  and  be  sued  in  any  court  of  law  or 
equity; 

m.  To  make  and  use  a  conunon  seal,  and  alter  the 
same  at  pleasure; 

IV.  To  hold,  purchase  and  convey  such  real  and 
personal  estate  as  the  purposes  of  the  corporation  shall 
require,  and  all  other  real  estate  which  shall  have  been 
bona  fide  conveyed  or  mortgaged  to  the  said  corpora- 
tion by  way  of  security,  or  in  satisfaction  of  debts,  or 
purchased  at  sales  upon  judgment  or  decree  obtained 

I 


•  ••   • 
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•     •  •  • 


for  such  dfebtsr,  and  to  mortgage  any  such  real  or  per- 
sonal,^ esfsyfe'  with  its  franchises ;  the  power  to  hold 
FQ^l.  aiid  personal  estate  shall  include  the  power  to 

.•t^l^tne  same  by  devise  or  bequest;    . 

•  •  •  * 


••   •  • 

•  ••  • 

•  •  • 


•    • 


V.  To  appoint  such  oflScers  and  agents  as  the  busi- 
ness of  the  corporation  shall  require,  and  to  allow  them 
suitable  compensation; 

VI.  To  make  by-laws  fixing  and  altering  the  num- 
ber of  its  directors,  and  providing  for  the  management 
of  its  property,  the  regulation  and  government  of  its 
affairs,  and  the  transfer  of  its  stock,  with  penalties  for 
the  breach  thereof  not  exceeding  twenty  dollars; 

Vn.  To  wind  up  and  dissolve  itself,  or  be  wound 
up  and  dissolved  in  manner  hereafter  mentioned. 

p.  L.  1846,  p.  16;  P.  L.  1846,  p.  65;  P.  L.  1849,  p.  301;  P.  L. 
1872,  p.  77;  Act.  of  1875,  $  1. 

I.    To  haye  succession. 

The  Corporation  Act  of  1875  limited  corporate  existence  to  fifty 
years.  Companies  formed  under  the  Act  of  1875  may  now  have  the 
period  of  their  corporate  existence  extended  or  made  perpetual  by 
complying  with  the  provisions  of  Section  27. 

As  to  corporate  name,  see  notes.  Section  8. 

n.    To  sue,  etc. 

The  power  to  sue  and  be  sued  implies  also  the  power  to  compro- 
mise suits.  Ellerman  v.  Chicago  June.  Bys.  &c.  Co.,  49  N.  J.  Eq., 
217. 

Corporations,  like  natural  persons,  are  entitled  to  all  the  reme- 
<lies  against  their  trustees  for  breach  of  trust.  Bigelow  v.  Old  Do- 
minion Copper  Co.,  71  Atl.  Bep.,  153. 

In  a  suit  where  a  corporation  is  the  party,  the  officers  and  mem- 
bers are  not  parties  to  the  action  and  are  competent  witnesses,  both 
at  common  law  and  under  statute.  Assurance  Association  v.  Cole,  26 
N.  J.  Law,  362. 

It  is  not  nooessary  for  a  corporation  plaintiff  to  allege  its  in- 
corporation. German  B.  Church  v.  Von  Puechelstein,  27  N.  J.  Eq., 
30. 

If  the  defendant  fails  to  interpose  the  plea  of  nul  tiel  corpora- 
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tion  in  the  court  below,  he  waives  the  objection.  Rumsey  y.  N.  Y. 
&  N.  J.  Tel.  Co.,  49  N.  J.  Law,  322. 

Where  a  defendant  corporation  files  a  plea  of  general  issue,  it 
admits  the  corporate  existence  and  the  question  is  not  in  issue. 
Bennett  v.  Millville  Improvement  Co.,  67  N.  J.  Law,  320. 

A  corporation  may  be  sued  at  the  same  time  in  more  than  one 
jurisdiction.  The  doctrine  of  Douglas  v.  The  Insurance  Company 
138  N.  Y.,  209,  repudiated.  National  Fire  Ins.  Co.  v.  Chambers,  53 
N.  J.  Eq.,  468. 

Snit  by  a  stockholder  in  behalf  of  corporation. 

Individual  stockholders  are  not  the  proper  parties  to  sue  or  de- 
fend on  behalf  of  corporate  interests  without  the  consent  of  a  legal 
majority  of  the  stockholders.  Silk  Mfg.  Co.  v.  Campbell,  27  N.  J. 
Law,  539.  But  transferees  of  stock,  on  grounds  of  public  policy,  are 
entitled  to  sue  the  promoters,  on  behalf  of  the  corporation,  for  a 
secret  profit  of  the  promoters.  The  principle  that  a  corporation  can- 
not complain  of  a  transaction  to  which  all  of  its  stockholders  as- 
sented is  inapplicable  unless  the  assent  was  that  of  the  real  party  in 
interest.    See  Arnold  v.  Searing,  67  Atl.  Rep.,  831. 

A  stockholder  may  sue  in  equity  in  his  own  name  to  enforce  a 
right  of  the  corporation,  without  first  requesting  the  directors  to  sue, 
when  it  is  made  to  appear  that  if  such  request  had  been  made  it 
would  have  been  refused,  or,  if  granted,  that  the  litigation  follow- 
ing would  necessarily  be  subject  to  the  control  of  persons  opposed  to 
its  success.  Knoop  v.  Bohmrich,  49  N.  J.  Eq.,  82;  aff'd  50  Id.,  485; 
Aekerman  v.  Halsey,  37  N.  J.  Eq.,  356;  aff'd  38  Id.,  501.  See  Groel 
V.  United  Electric  Co.  of  N.  J.,  70  N.  J.  Eq.,  616;  Stephany  v.  Mars- 
den,  71  Atl.  Rep.,  598.  Siegman  v.  Maloney,  65  N.  J.  Eq.,  372.  Co- 
lumbia etc.  Dredging  Co.  v.  Washed  Bar  Dredging  Co.,  136  Fed. 
Rep.,  710. 

If  it  appears  that  the  litigation  would  be  subject  to  the  control 
of  hostile  persons,  this  fact  is  sufficient  to  warrant  suit  by  a  stock- 
holder.    Barry  v.  Mocller,  68  N.  J.  Eq.,  483. 

The  right  of  a  stockholder  to  sue  extends  to  cases  where  directors 
have  voted  themselves  excessive  salaries.  Lillard  v.  Oil,  Paint  & 
Drug  Co.,  70  N.  J.  Eq.,  197. 

Stockholders  may  agree  among  themselves  to  aid  the  company 
in  proper  ways  in  litigation  against  third  parties.  Bigelow  v.  Old 
Dominion  Copper  Co.,  71  Atl.  Rep.,  153. 

A  court  of  equity  will  interfere  on  behalf  of  a  stockholder  and 
grant  an  injunction  if  he  can  show  that  the  corporation  is  using  its 
power  for  purposes  not  within  the  scope  of  its  powers.  GiflFord  v. 
N.  J.  Ry.  Co.,  10  N.  J.  Eq.,  171. 

A  stockholder  may  sue  for  a  distribution  of  assets  to  the  exclu- 
sion of  stockholders  who  hold  stock  fraudulently  issued  to  them  with- 
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out  requesting  the  receiver  to  sue,  because  in  such  a  case  the  stock- 
holder is  enforcing  a  personal  right  and  not  a  right  in  favor  of  the 
corporation.     Weber  v.  Nichols,  75  Atl.  Bep.,  997. 

A  bill  by  a  stockholder  of  a  foreign  corporation  will  lie  against 
the  corporation  and  others,  where  it  could  have  sued  as  complainant 
in  its  own  name,  is  a  necessary  party  to  the  suit,  and  is  made  de- 
fendant only  because  controlled  by  the  officers  and  directors,  whose 
dealings  with  its  assets  are  questioned  by  the  bilL  Wilson  v.  Amer. 
Palace  Car  Co.,  54  Atl.  Bep.,  415. 

Suit  barred  by  Ladies. 

A  suit  by  a  stockholder  in  behalf  of  the  corporation  to  cancel 
stock  fraudulently  issued  may  be  barred  by  laches  if  the  facts  were 
known  by  the  stockholder  at  the  time  of  the  transaction.  Stephany 
v.  Marsden,  75  Atl.  Rep.,  899, 

Stockholders  are  not  guilty  of  laches  unless  there  has  been  un- 
reasonable delay  in  bringing  suit  after  knowledge  of  the  facts.  In 
holding  directors  to  an  accounting  for  illegal  profits,  stockholders 
may  recover  for  at  least  the  six-year  period  of  statutory  limitation. 
Barry  v.  Moeller,  68  N.  J.  Eq.,  483. 

Parties. 

In  a  suit  by  a  stockholder  the  corporation  is  a  necessary  party 
defendant.    Barry  v.  Moeller,  68  N.  J.,  483. 

A  stockholder  of  a  bankrupt  corporation,  who  sues  to  enjoin  the 
reorganization  of  the  company  on  the  ground  that  the  securities  and 
stock  to  be  issued  for  the  property  to  be  taken  over  by  the  new 
corporation  exceed  the  value  of  the  property,  must  bring  in  all  the 
parties  in  order  that  the  court  may  enter  a  decree  binding  all. 
Schuler  v.  Southern  Iron  &  Steel  Co.,  75  Atl.  Rep.,  552. 

Under  a  bill  filed  by  a  stockholder  and  creditor  against  directors 
for  losses,  a  decree  cannot  be  made  for  the  sole  benefit  of  the  com- 
plainant.    Landis  v.  Sea  Isle  Hotel  Co.,  53  N.  J.  £q.,  654. 

As  to  liability  for  torts,  seo  Section  70. 

Implied  contract. 

A  corporation  may  be  sued  on  an  implied  contract.  Worrell  v. 
First  Pros.  Church,  23  N.  J.  Eq.,  96,  and  cases  cited.  See  also  Mend- 
ham  V.  Losey,  2  N.  J.  Law,  327;  Baptist  Church  v.  Mulford,  8  N.  J*. 
Law,  182. 

Maadamus. 

The  power  to  compel  a  corporation  to  perform  its  duty  ordinarily 
lies  in  the  Supreme  Covrt  through  its  writ  of  mandamus.  Mayor,  &c., 
V.  Erie  B.  B.  Co.,  71  Atl.  Bep.,  620. 
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HL    Oonunoii  seal. 


The  general  rule  is  that  a  corporation  need  use  its  seal  only 
in  cases  where  it  would  be  essential  for  an  individual  to  use  a  seal. 
The  old  common  law  idea  that  a  corporation  can  only  act  under  its 
corporate  seal  no  longer  prevails.  Crawford  v.  Longstreet,  43  N.  J. 
Law,  325;  see  also  Bap.  Church  v.  Mulford,  8  N.  J.  Law,  182;  Mend- 
ham  V.  Losey,  2  N.  J.  Law,  327. 

It  is  not  necessary  to  use  wax  or  wafer.  An  impression  of  the 
seal  on  the  paper  is  sufficient.  P.  L.  1875,  p.  56;  P.  L.  1898,  p.  677, 
$  20.    See  Corrigan  v.  Trenton  Del.  Falls  Co.,  5  N.  J.  Eq.,  52. 

Although  the  appearance  of  the  seal  is  evidence  of  the  assent  of 
the  corporation,  it  is  not  conclusive.  It  may  be  shown  that  the 
seal  was  affixed  without  authority.  Leggett  v.  The  N.  J.  Mfg.  & 
Banking  Co.,  1  N.  J.  Eq.,  541;  Manhattan  Mfg.  Co.  v.  N.  J.  Stock 
Yard  Co.,  23  N.  J.  Eq.,  161;  Parker  v.  Washoe  Mfg.  Co.,  49  N.  J. 
Law,  465;  Whitehead  v.  Hamilton  Rubber  Co.,  52  N.  J.  Eq.,  78. 

But  the  corporate  seal  requires  evidence  to  substantiate  its  char- 
acter. Den  V.  Vreelandt,  7  N.  J.  Law,  352;  Vaughn  v.  Hankinson's 
Admr.,  35  N.  J.  Law,  79. 

The  forgery  of  a  corporate  seal  is  a  crime  under  section  197 
of  the  Crimes  act.  (P.  L.  1898,  p.  848.)  United  States  v.  Andem, 
158  Fed.  Rep.,  996. 

No  presumption  of  authority  arises  from  the  use  of  a  common 
paper  seal  not  on  its  face  appearing  to  be  the  corporate  seal,  al- 
though accompanied  by  the  recitation  ''witness  the  corporate  seal.'' 
Raub  V.  Blairstown  Creamery  Ass'n,  56  N.  J.  Law,  262.  There  are 
two  essential  elements  in  the  proof  of  a  corporate  deed— that  the 
seal  is  the  seal  of  the  company;  that  it  was  affixed  by  authority. 
Osborne  v.  Tunis,  25  N.  J.  Law,  633.  The  corporate  seal  affixed  to 
an  assignment  by  the  president  of  a  corporation  is  sometimes  con- 
sidered prima  facie  evidence  of  corporate  authority.  Kir kpat rick 
V.  Eastern  Milling  &  Export  Co.,  135  Fed.  Rep.,  144.  But  see,  contra, 
Morawetz  on  Private  Corporations,  $$  340,  617. 

IV.    Power  to  hold  real  estate. 

'This  section  is  a  practical  re-enactment  of  a  similar  provision  of 
the  statute  of  1846. 

The  practical  point  under  this  section  of  the  statute  is  that 
it  rests  with  the  state,  and  with  the  state  alone,  to  question  the 
power  of  a  corporation  to  hold  real  estate.  State  v.  Mansfield,  23 
N.  J.  Law,  510.  See  also  Am.  Dock  &  Imp.  Co.  v.  Trustee,  &c.,  39 
K.  J.  Eq.,  409;  Northeastern  Telephone  Ss  Telegraph  Co.  v.  Hepburn, 
72  N.  J.  Eq.,  7.  Except,  perhaps,  the  ease  of  a  devise  to  a  cor- 
poration of  lands  in  excess  of  the  amount  expressly  limited  in  the 
charter,  where  the  courf  allowed  the  question  to  be  raised  by  an 
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heir-at-law  by  a  suit  in  chancery.  DeCamp  v.  Dobbins,  29  N.  J.  Eq., 
36;  aff^d  31  Id.,  671. 

Under  the  Act  of  1875,  a  corporation  was  not  authorized  to  hold 
real  property  "exceeding  the  amount  limited  in  its  charter/'  but  all 
such  limitations,  expressed  or  implied,  were  removed  in  the  Bevision 
of  1896. 

The  English  statutes  of  mortmain  have  never  been  in  force 
in  this  state.  State  v.  Mansfield,  23  N.  J.  Law,  510;  State  v.  New- 
ark, 25  N.  J.  Law,  315. 

A  corporation  may  hold  title  to  lands  in  fee  simple,  even  though 
the  period  of  the  corporation's  existence  is  limited.  State  v.  Brown, 
27  N.  J.  Law,  13;  State  v.  Haight,  35  N.  J.  Law,  178;  aff'd  36  Id., 
471.     See  also  Barnert  v.  Johnson,  15  N.  J.  Eq.,  481. 

As  to  t)ower  to  grant  easements,  see  Benton  v.  City  of  Elizabeth, 
61  N.  J.  Law,  411;  aff'd  Id.,  693. 

See  Freeman  v.  Sea  View  Hotel  Co.,  57  N.  J.  Eq.,  68. 

Mortgages  on  real  estate. 

There  is  no  prescribed  statutory  procedure  for  the  creation  of 
mortgages  by  corporations  organized  under  this  Act.  No  consent 
of  stockholders  is  required  as  in  New  York.  While  the  power  to 
create  mortgages  is  undoubtedly  vested  in  the  directors  (Section  12), 
it  is  the  usual  practice,  in  the  absence  of  express  authority  to  the 
directors  in  the  certificate  of  incorporation,  to  obtain  the  sanction 
of  the  stockholders  at  a  duly  convened  meeting. 

When,  for  the  safety  and  advancement  of  a  company,  a  mort- 
gage has  been  executed  in  good  faith,  the  receivers  may  not  question 
its  validity.  Leggett  v.  The  N.  J.  Mfg.  &  Banking  Co.,  1  N.  J. 
Eq.,  541. 

The  extent  of  a  mortgage  on  all  the  property,  real  or  personal, 
now  owned  or  hereafter  acquired,  must  bo  ascertained  from  an  ex- 
amination of  the  various  clauses  in  the  mortgage  concerning  after- 
acquired  properties.  Guaranty  Trust  Co.  v.  Atlantic  Coast  Electrie 
By.  Co.,  132  Fed.  Bep.,  68. 

Although  a  mortgage  may  not  have  been  duly  authorized  by  a 
resolution  of  the  board  of  directors,  the  fact  that  it  appears  on  its 
face  to  have  been  executed  in  accordance  with  legal  requirements 
is  sufficient  to  estop  the  company  from  claiming  its  invalidity,  at 
least  to  the  extent  of  money  actually  advanced  by  the  mortgagee. 
Miller  v.  Gourley,  65  N.  J.  Eq.,  237. 

A  mortgage  on  all  real  and  personal  property  that  may  there- 
after be  acquired  extends  to  such  property  whether  the  title  ac- 
quired be  legal  or  equitable.  Tilford  v.  Atlantic  Match  Co.,  134 
Fed.  Bep.,  924;  Central  Trust  Co.  v.  Kneeland,  138  U.  R.,  419. 

As  to  the  effect  of  such  a  mortgage  on  property  held  under  a 
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conditional  sale,  see  Tilford  v.  Atlantic  Match  Co.,  134  Fed.  Bcp., 
924. 

An  assignee  of  a  mortgage  takes  it  subject  to  all  the  defences 
to  the  bond  secured  thereby.  Voorhees  v.  Nixon,  72  N.  J.  Eq.,  791; 
aff'd  69  Atl.  Rep.,  643. 

The  power  of  a  corporation  to  issue  bonds  secured  bv  mortgage 
does  not  prohibit  the  corporation  from  issuing  a  mortgage  in  the 
common  form  to  secure  a  debt.  Brown  v.  Citizens'  Ice  &  Cold  Stor- 
age Co.,  72  N.  J.  Eq.,  437. 

When  a  mortgage  is  duly  executed  and  recorded  before  judgment 
obtained  by  a  creditor,  and  the  corporation  had  the  full  benefit  of 
the  bonds,  the  fact  that  the  directors  held  the  meeting  at  which 
the  mortgage  was  authorized  in  another  state  does  not  render  the 
mortgage  void.  Bchultze  v.  Van  Doren,  64  N.  J.  Eq.,  465;  affM 
65  Id.,  764. 

As  to  the  right  of  one  who  has  received  a  mortgage  of  the  cor- 
poration in  part  payment  for  his  stock,  which  is  all  the  stock  of  the 
corporation,  excepting  two  shares,  to  question  the  mortgage,  see 
Hess  V.  Reich,  78  N.  J.  Law,  64.'5. 

The  president,  though  the  active  manager  of  corporate  affairs, 
may  not  mortgage  the  property  without  the  concurrence  of  the 
directors.     Bennett  v.  Keen,  59  N.  J.  Eq.,  634. 

Subsequent  ratification  by  the  directors  in  contemplation  of 
insolvency  does  not  give  the  mortgage  validity.    Id. 

A  resolution  by  the  board  of  directors  is  not  necessary  to  the 
execution  of  a  valid  mortgage  when  the  stockholders,  at  a  meeting 
called  by  the  board,  authorized  the  mortgage.  Reed  v.  Helois  Car- 
bide Co.,  64  N.  J.  Eq.,  231. 

Chattel  mortgage. 

A  chattel  mortgage  may  be  made  a  lien  on  the  outstanding  book 
accounts  due  to  a  mortgagor  and  upon  such  book  accounts  as  there- 
after may  become  due  in  the  regular  course  of  business.  Buviii'rer 
V.  Evening  Union  Printing  Co.,  72  N.  J.  Eq.,  321.  See  also  Nugent 
v.  McNeil  Shoe  Co.,  62  N.  J.  Eq.,  583. 

As  to  the  lien  of  a  chattel  mortgage,  see  Fidelity  Trust  Co.  v. 
Staten  Island  Clay  Co.,  70  N.  J.  Eq.,  550. 

As  to  the  power  of  the  vice-president  of  a  corporation  mort- 
gagee to  execute  the  statutory  affidavit  to  be  annexed  to  a  mort- 
gage covering  personal  property,  see  American  Soda  Fountain  Co.  v. 
Stolzenbach,  75  N.  J.  Law,  721;  16  L.  R.  A.  (N.  S.),  703,  and  cases 
cited. 

As  to  the  effect  of  an  unrecorded  chattel  mortgage  and  the 
operation  of  such  a  mortgage  covering  all  property  in  possession 
and  to  be  acquired,  when  a  corporation  buys  the  mortgaged  property 
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subject  to  the  mortgage^  see  Fidelity  Trust  Go.  v.  Staten  Island 
Clay  Co.,  70  N.  J.  Eq.,  550. 

A  chattel  mortgage  by  a  corporation,  authorized  by  de  facto 
stockholders  only,  is  good  as  to  thifd  persons.  Kane  t.  Lodor,  56 
N.  J.  Eq.,  268. 

As  to  the  rights  of  corporation  creditors  where  the  owner  of 
the  chattels  sells  them  to  the  corporation  and  later  mortgages  the 
same,  falsely  representing  that  he  is  owner,  see  Ott  v.  Sutcliff,  60 
Atl.  Rep.,  965. 

A  chattel  mortgage  is  good  as  against  the  receiver  without  reg- 
istry or  affidavit.     Kane  v.  Lodor,  56  N.  J.  Eq.,  268. 

A  chattel  mortgage  may  be  made  a  lien  on  book  accounts  due 
and  to  become  due.  Buvinger  v.  Evening  Union  Printing  Co.,  72 
N.  J.  Eq.,  321.  See  also  Nugent  v.  McNeil  Shoe  Co.,  62  N.  J.  Eq., 
583,  585. 

Prima  facie  a  mortgage  executed  under  the  seal  of  the  company 
and  signed  by  the  vice-president  is  valid,  and  when  it  is  attacked 
because  of  lack  of  authorization  by  the  board  of  directors,  the 
burden  is  upon  the  company  to  show  clearly  that  the  seal  was 
affixed  without  authority  of  the  board.  And  where  the  corporation 
has  received  the  entire  consideration  of  such  a  mortgage,  it  cannot 
dispute  the  validity  of  the  mortgage  because  of  absence  of  proof  of 
formal  resolution  of  the  directors.  Earle  v.  National  Metallurgic 
Co.,  76  Atl.  Rep.,  555. 

When  a  corporation  is  the  holder  of  a  mortgage,  the  required 
affidavit  may  be  made  in  its  behalf  by  an  officer  thereof  acting 
under  authority  of  the  corporation  and  possessed  of  the  requisite 
knowledge  to  make  such  affidavit.  An  affidavit  made  by  an  admin- 
istrative officer  or  by  a  duly  authorized  agent  or  attorney  is  the 
act  of  the  corporation  itself.  American  Soda  Fountain  Co.  v.  Stol- 
zenbach,  75  N.  J.  Law,  721. 

An  affidavit  by  the  vice-president  is  therefore  the  affidavit  of 
the  corx)oration  and  valid  without  allegation  of  specific  authority.  Id. 

Foreclosure. 

In  a  suit  by  the  trustee  to  foreclose  a  corporate  mortgage,  when 
the  bondholders  are  not  parties,  the  court  has  no  power  to  make 
them  parties  for  the  purpose  of  litigating  questions  regarding  com- 
promise of  claims  and  reorganization  of  the  company.  Land  Title 
&  Trust  Co.  V.  Asphalt  Co.  of  America,  121  Fed.  Rep.,  587. 

The  right  of  a  trustee  for  mortgage  bondholders  to  foreclose 
is  not  affected  by  the  fact  that  the  corporation  has  power  to  make 
calls  on  unpaid  stock.  Land  Title  &  Trust  Co.  v.  Asphalt  Co.  of 
America,  127  Fed.  Rep.,  1;  Land  Title  A  Trust  Co.  v.  Tatnall,  132 
Fed.  Rep.,  305. 

Clain^s  between  bondholders  are  not  properly  litigated  in  a  suit 
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to  f  oreeloBe.  Mercantile  Trust  Co.  v.  XJ.  8.  Shipbuilding  Co.^  130  Fed. 
Bep.,  725. 

The  right  of  foreclosure  may  be  exercised  by  a  bondholdoT 
although  the  mortgage  provides  for  suit  by  the  trustee.  The  powcr 
of  the  trustee  to  foreclose  is  not  exclusive.  Schultze  v.  Van  Doren, 
64  N.  J.  Eq.,  465;  aff'd  65  Id.,  764;  McFadden  v.  Bailroad  Co.,  49 
N.  J.  Eq.,  176;  Bailroad  Co.  v.  Fosdick,  106  U.  8.,  47,  68. 

Although  cestui  que  trustent  are  necessary  parties  in  suits 
to  foreclose,  it  cannot  be  maintained  that  they  are  necessary  in 
the  sense  that  they  are  indispensable  and  that  their  absence  would 
invalidate  the  decree.  Bing  v.  New  Auditorium  Pier  Co.,  77  Atl. 
Sep.,  1054. 

It  has  been  held  that  a  trustee  may  foreclose  without  making 
any  of  the  bondholders  defendants  where  the  parties  would  be 
numerous.  Hackensack  Water  Co.  v.  Dekay,  36  N.  J.  Eq.,  552; 
N.  J.  Franklinite  Co.  v.  Ames,  12  N.  J.  Eq.,  507;  Bushey  v.  National 
State  Bank  of  Camden,  72  N.  J.  Eq.,  466. 

A  complainant  who  asks  that  a  sale  under  foreclosure  proceed- 
ings be  set  aside,  even  if  he  has  a  right  to  such  an  action  in  equity, 
must  apply  promptly  after  the  sale.  A  notice  by  the  trustee  that 
he  was  about  to  foreclose,  and  unnecessary  delay  after  he  has  been 
notified  that  the  sale  has  taken  place  with  the  result  that  it  is  im- 
possible to  restore  the  affairs  of  the  company,  will  bar  his  right  to 
any  reliefs 

Bonds. 

There  is  no  statutory  limitation  on  the  power  of  a  corporation 
organized  under  this  Act  to  Issue  bonds  or  debentures,  whether  se- 
cured by  mortgage  or  otherwise. 

Stockholders  owing  money  to  the  corporation  upon  their  sub- 
scriptions for  stock  have  the  right  to  buy  and  pay  for  the  com- 
pany's bonds,  and  either  hold  them  or  pass  them  upon  the  market. 
Bergen  v.  Porpoise  Fishing  Co.,  42  N.  J.  Eq.,  397. 

The  lien  of  the  holders  of  mortgage  bonds  relates  to  the  time 
when  the  mortgage  was  recorded,  and  is  superior  to  a  mechanic's 
lien,  although  the  bonds  themselves  were  not  issued  until  after  the 
erection  of  the  building  had  been  commenced.  Central  Trust  Co.  v. 
Continental  Iron  Works,  51  N.  J.  Eq.,  605. 

One  who  has  accepted  bonds  of  a  corporation  and  sold  them, 
and  has  afterward  bought  all  the  company's  property  at  a  receiver's 
sale,  subject  to  all  encumbrances,  is  estopped  to  deny  the  validity 
of  the  bonds.    De  Kay  v.  Voorhis,  36  N.  J.  Eq.,  37;  aff 'd  Id.,  548. 

Coupon  bonds  are  negotiable  securities.  Boyd  v.  Kennedy,  38 
N.  J.  Law,  146;  Copper  v.  Jersey  City,  44  N.  J.  Law,  634. 

As  to  the  distinction  between  current  corporate  bonds  and  bonds 
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that  are  overdue,  as  affecting  the  rights  of  holders  thereof,  see 
Midland  R.  R.  Co.  v.  Hitchcock,  37  N.  J.  Eq.,  549. 

As  to  the  power  of  one  corporation  to  guarantee  the  bonds  of 
another  corporation,  see  Ellerman  v.  Chicago  Junction  Rys.  &c.  Co., 
49  N.  J.  Eq.,  217—247. 

Where  a  new  corporation  is  formed  to  take  over  the  property  of 
a  corporation  which  has  issued  bonds,  and  where  the  new  corporation 
is  to  issue  bonds  guaranteed  by  another  company,  the  rights  of  a 
bondholder  of  the  old  company  on  foreclosure  are  discussed  in  Ring 
V.  New  Auditorium  Pier  Co.,  77  Atl.  Rep.,  1054. 

Validity  of  bonds  informally  issaed. 

A  corporation  having  authority  to  execute  bonds,  and  its  proper 
of&cers  having  actually  executed  and  delivered  them,  and  it  having 
received,  retained  and  used  the  consideration  for  the  bonds,  and  paid 
interest  on  the  bonds  for  years,  omission  of  a  formal  resolution  author- 
izing their  execution  is  no  defence  thereto.  Pomeroy  v.  N.  Y.  Smelting 
&  Refining  Co.,  48  Atl.  Rep.,  395. 

Implied  authority  to  issae  bonds. 

Express  authority  given  by  the  stockholders  and  directors  of  a  cor- 
poration to  prepare  and  execute  mortgages  for  the  purpose  of  bor- 
rowing money  gives  an  implied  authority  to  prepare  and  execute  bonds 
for  payment  of  the  money  as  one  of  the  usual  evidences  of  s  loan, 
and  execution  of  the  mortgages,  reciting  the  bonds,  ratifies  them. 
Pomeroy  v.  N.  Y.  Smelting  &  Refining  Co.,  48  Atl.  Rep.,  395. 

A  corporation  is  estopped  to  deny  the  validity  of  its  bonds  when 
they  are  issued  to  innocent  holders  and  no  defect  appears  upon  the  face 
of  the  mortgage  which  secured  them,  and  when  there  is  nothing  to  put 
an  investor  on  inquiry  as  to  any  irregularity.  It  cannot  set  up  the 
defence  of  no  resolution  of  the  board  of  directors  authorizing  the  bonds. 
Schultze  V.  Van  Doren,  64  N.  J.  Eq.,  465;  aff 'd  65  Id.,  764. 

Presentation  of  coupons. ' 

When  a  mortgage  to  secure  the  payment  of  the  principal  of  certain 
bonds  at  a  specified  day  and  the  interest  thereon  according  to  the  pro- 
visions of  coupons  attached  to  the  bonds,  contains  a  covenant  that  at 
a  fixed  time  after  default  in  the  payment  of  interest,  and  after  demand, 
the  principal  shall  become  immediately  due  and  the  bonds  and  coupons 
are  payable  at  a  designated  place,  default  in  the  payment  of  interest 
within  the  meaning  of  that  covenant  will  result  from  the  non-payment 
of  the  coupons,  although  not  presented  at  the  designated  place  and 
payment  demanded.  Security  Trust  &  Safe  Deposit  Co.  v.  N.  J.  Paper 
Board  &  Wall  Paper  Mfg.  Co.,  57  N.  J.  Eq.,  603. 
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Consideration. 

The  mere  fact  that  property  bought  for  $17,000  at  sheriff's  sale, 
on  execution  against  a  corporation,  was  rcsoM  to  the  reorganized  cor- 
poration for  $38,000,  is  not  proof  of  fraudulent  overvaluation,  so  as  to 
affect  the  validity,  as  against  the  receiver  of  the  latter  corporation, 
of  its  bonds  given  on  account  of  the  transaction.  Pomeroy  v.  N.  Y. 
Smelting  &  Refining  Co.,  48  Atl.  Rep.,  395. 

Bonds  secured  by  unrecorded  chattel  mortgage  yaUd. 

Even  if,  under  statutes  making  certain  chattel  mortgages  void  as 
against  creditors,  admissions  therein  as  to  indebtedness  be  not  ad- 
missible against  the  creditors,  the  indebtedness,  as  an  unpreferred  claim, 
may  be  shown  by  the  bonds  attempted  to  be  secured.  Pomeroy  v.  N.  Y. 
Smelting  &  Refining  Co.,  48  Atl.  Rep.,  395. 

Bights  of  a  Bondholder. 

Equity  will  grant  relief  to  a  bondholder  where  the  trustee  under 
a  corporate  mortgage  and  other  bondholders  conspired  to  defraud  him 
of  his  rights  under  the  mortgage  by  having  it  foreclosed  without  notice 
to  him  and  without  making  him  a  party,  under  a  scheme  to  buy  in  the 
property  on  foreclosure  sale  and  to  issue  new  bonds.  But  where  a 
bondholder  is  advised  of  his  rights  and  is  given  the  option  along  with 
the  other  bondholders,  no  equity  will  exist  in  his  favor  as  against  them. 
Ring  V.  New  Auditorium  Pier  Co.,  77  Atl.  Rep.,  1054. 

Holders  of  bonds  secured  by  a  pledge  of  stock  are  entitled  to  have 
the  stock  continued  in  existence  as  security  unless  they  have  consented 
that  other  security  may  be  substituted.  Ikelheimer  v.  Consolidated 
Tobacco  Co.,  59  Atl.  Rep.,  363. 

Where,  by  the  terms  of  a  mortgage,  coupons  have  preference  over 
the  bonds  to  which  they  are  attached,  a  party  who  advances  money 
to  the  corporation  to  pay  interest  coupons  and  who  receives  the  coupons 
in  return  for  the  advances,  does  not  succeed  to  the  interest  of  the 
bondholder  in  the  coupons  unless  the  bondholder  understood  or  had 
reason  to  inquire  that  the  party  was  buying  the  coupons  and  that  the 
corporation  was  not  paying  for  them.  And  where  the  coupons  are 
taken  up  by  the  corporation  which  issued  them,  it  is  a  question  of  fact 
whether  or  not  there  was  a  sale  of  the  coupons  to  the  persons  who  ad- 
vanced money  to  take  them  up.  Morton  Trust  Co.  v.  Home  Telephone 
Co.,  66  N.  J.  Eq.,  106. 

It  was  understood  between  the  corporation  and  defendant  that 
he  should  have  a  prior  lien  for  moneys  advanced,  and  a  bond  'was 
drawn  payable  at  a  later  date,  but  with  the  understanding  that  it  could 
be  entered  at  any  time  in  order  to  secure  defendant's  claim  as  against 
any  threatening  creditors.  Held,  that  upon  ascertaining  that  the  bond 
could  not  be  entered  at  any  time,  the  officers  could  execute  new  bonds 
expressive  of  the  understanding  without  authorization  of  the  directors. 
Bergen  v.  Rogers,  67  Atl.  Rep.,  290. 
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When  corporate  bonds  have  passed  into  the  hands  of  innocent 
holders  for  what  the  corporation  said  they  represented,  it  is  too  late 
for  the  corporation  to  complain  if  the  company  overvalued  its  own 
stock  and  put  the  bonds  in  circulation  therefor.  Hoskins  v.  Seaside 
Ice  Mfg.  Co.,  68  N.  J.  Eq.,  476. 

The  fact  that  bonds  are  taken  as  collateral  security  for  an  ex- 
isting d%bt  does  not  make  the  holder  any  less  a  bona  fide  holder  for 
value.    Id. 

A  receiver  had  been  appointed.  An  agreement  was  made  to  give 
each  creditor  four  time  notes.  The  receiver  was  discharged.  Two  of 
the  creditors  received  no  notes.  Payment  of  the  first  series  of  the 
notes  was  defaulted.  It  was  then  proposed  to  issue  corporate  bonds  and 
take  up  the  notes.  A  majority  of  the  creditors  accepted,  and  bonds 
were  issued  to  them,  some  retaining  their  notes  and  others  being  paid 
in  cash.  Held,  that  the  creditors  who  took  bonds  issued  to  take  up  the 
notes  were  not  bona  fide  holders.  Skirm  et  al.  v.  Eastern  Rubber  Mfg. 
Co.,  57  N.  J.  Eq.,  179.  See  also  Bank  v.  Sprague,  21  N.  J.  Eq.,  530; 
Sewell  V.  R.  R.  Co.,  9  Atl.  Rep.,  785. 

One  who  advances  money  to  a  corporation  to  pay  coupons  on  its 
bonds  and  who  takes  the  coupons  when  they  come  in  is  not  a  purchaser 
of  the  coupons  entitled  to  the  preferences  provided  in  the  bond.  Mor- 
ton Trust  Co.  V.  Home  Telephone  Co.,  66  N.  J.  Eq.,  106. 

Although  a  mortgage  provides  that  suit  shall  be  brought  by  the 
trustee,  bondholders  are  entitled  to  aue  in  their  own  names  where  the 
trustee  declines.  Schultze  v.  Van  Doren,  64  N.  J.  Eq.,  465;  affM  65 
Id.,  764. 

Ko  statutory  limitation  as  to  amount  of  mortgage  indebtedness. 

The  question  is  frequently  asked  whether  there  is  any  limitation 
under  the  laws  of  New  Jersey  on  the  amount  of  bonds  or  other  indebt- 
edness which  a  corporation  may  create.  As  to  ordinary  business  cor- 
porations the  statutes  are  silent,  although  railroad  companies  are  limited 
in  the  amount  of  such  indebtedness.  This  question  is  doubtless  sug- 
gested by  the  provisions  of  the  laws  of  some  of  the  other  states  limiting 
the  amount  of  bonded  indebtedness  to  the  amount  of  the  paid-up 
capital  stock.  The  general  rule  is  stated  in  Barry  v.  Merchants'  Ex- 
change Co.,  1  Sanford  Ch.  Rep.  (N.  Y.),  280,  310,  where  it  was  said: 

''It  is  in  vain  to  look  in  our  laws  for  any  express  restriction 
of  corporations  to  the  amount  of  their  capital  in  the  use  of  their 
credit.  The  history  of  those  institutions  in  this  country  shows  that 
no  such  restriction  exists.  The  Legislature  has  sometimes  interposed 
its  authority  by  expressly  limiting  the  use  of  the  corporate  credit,  thus 
showing  that  unless  so  restricted  it  was  unlimited." 

V.    To  appoint  and  compensate  agents. 

The  power  to  appoint  officers  and  agents  is  ordinarily  in  the 
directors,  but  it  may  be  delegated.     It  is  not  necessary  that  the  ap- 
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pointment  of  an  agent  should  be  made  under  the  corporate  seal.  Mend- 
ham  V.  JjOBey,  2  N.  J.  Law,  327. 

The  manner  of  appointing  agents  is  usually  prescribed  hj  the 
by-laws. 

A  trading  or  manufacturing  corporation,  until  its  charter  is  an- 
nulled by  a  proper  proceeding  at  law,  has  the  same  authority  as  an 
individual  trader  or  manufacturer  to  sell  or  consign  goods,  to  select 
selling  agents,  and  to  impose  conditions  as  to  whom  and  the  terms  upon 
which  they  shall  sell.  Stockton  v.  American  Tobacco  Company,  55  N.  J. 
Eq.,  352;  aff'd  56  Id.,  847. 

The  fact  that  an  incorporator  of  a  company  has  received  stock 
in  payment  for  his  services  in  promoting  the  company  does  not  pre- 
clude a  recovery  for  services  rendered  later  as  an  employ^.  Wiltbank 
V.  Automatic  Amusement  Co.,  69  N.  J.  Law,  236. 

As  to  the  issuing  of  bonus  stock  by  directors  for  services,  and 
influence  of  one  or  more  of  their  number  in  promoting  a  corporation, 
see  Central  Consumers'  Wine  &  Liquor  Co.  v.  Madden,  68  Atl.  Rep.,  777. 
.  When  the  duties  of  an  officer  decrease,  it  is  expected  that  directors 
will  reduce  future  salary.  The  question  of  reasonable  value  may  be 
submitted  to  a  jury.  Metropolitan  Rubber  Co.  v.  Place,  147  Fed. 
Bep.,  90. 

One  of  two  persons  engaged  in  the  organization  of  a  business  for 
the  common  welfare  is  not  entitled  to  compensation.  Bailey  v.  Bur- 
gess, 48  N.  J.  Eq.,  411. 

Salaries. 

A  court  of  equity  has  power  to  review  the  question  of  reason- 
ableness of  salaries  for  personal  service  of  directors,  although  fixed 
by  the  stockholders.    Lillard  v.  Oil,  Paint  &  Drug  Co.,  70  N.  J.  Eq.,  197. 

Where  the  salary  of  a  director  is  fixed  by  the  directors  themselves, 
its  reasonableness  is  reviewable  in  equity  at  the  instance  of  a  dissenting 
stockholder.  Gardner  v.  Butler,  30  N.  J.  Eq.,  712;  Laurel  Springs  Co. 
V.  Fougeray,  50  N.  J.  Eq.,  756,  759. 

Officers  receiving  excessive  salaries  are  liable  to  the  receiver  of  the 
corporation  for  the  amount  of  the  excess.  Mills  v.  Hendershot,  70  N.  J. 
Eq.,  258. 

See  further  as  to  officers,  agents  and  de  facto  officers,  notes  to  $13. 

VL    By-laws. 

As  to  where  the  power  to  make  and  alter  by-laWs  lies,  see  Sec- 
tion 11. 

By-laws  are  binding  and  confer  rights  upon  members  of  the  cor- 
jration  but  not  upon  third  persons  without  notice.  State  v.  Overton, 
24  N.  J.  Law,  435,  440. 

Where  a  by-law  is  adopted  as  a  part  of  the  original  organization 
of  the  company,  and  the  subscriptions  for  stock  are  made  and  money 
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paid  thereon  upon  the  strength  thereof,  it  becomes  a  fundamental  con- 
tract between  the  stockholders,  and  cannot  afterwards  be  altered,  even 
though  a  general  power  be  reserved  in  the  by-laws  to  make  alterations 
therein.  Rights  under  such  a  by-law  are  vested  in  the  stockholders 
and  pass  to  each  new  holder  of  stock  hj  transfer.  Loewenthal  v.  Rub- 
ber Reclaiming  Co.,  52  N.  J.  Eq.,  440. 

For  early  cases  declaratory  of  general  principles  relating  to  by-laws, 
see  Paxson  v.  Sweet,  13  N.  J.  Law,  196;  Taylor  v.  Griswold,  14  Id., 
222;  State  v.  Overton,  supra. 

Vn.    To  wind  up  and  dlssolye. 

See  also  Section  69.  Qenerally  speaking,  aside  from  the  inherent 
power  of  the  state  to  forfeit  a  charter  for  misuser  or  nonuser,  the 
statutes  alone  provide  the  means  by  which  a  private  corporation  may 
be  dissolved,  and  any  other  method  may  be  enjoined.  Hunt  v.  American 
Grocery  Co.,  81  Fed.  Rep.,  532.  In  Hoboken  Building  Association  v. 
Martin,  13  N.  J.  Eq.,  427,  it  was  contended  that  a  failure  to  elect 
officers  according  to  the  requirements  of  the  constitution  worked  a 
dissolution.  But  the  court  held  contra.  This  matter  is  now  settled 
by  statute.    Section  41,  post. 

The  charter  of  a  company  is  not  extinguished  by  a  transfer  of  all 
its  property.  Zinc  Co.  v.  Franklinite  Co.,  13  N.  J.  Eq.,  322;  Sewell  v. 
East  Cape  May  Beach  Co.,  50  N.  J.  Eq.,  717. 

The  methods  by  which  a  corporation  may  be  wound  up  and  dis- 
solved, provided  by  statute,  are: 

1.  Limitation  in  the  certificate  of  incorporation.     The  corporate 

existence  is  continued,  however,  for  the  purpose  of  settling 
up  and  closing  the  affairs  of  the  company.    Sec.  53. 

2.  Surrender  of  the  corporate  franchises.     Sec.  32. 

3.  Voluntary  dissolution  by  the  directors  and  stockholders,  or  by 

unanimous  consent  of  the  stockholders.    Sec.  31. 

4.  Legislation.    Sec.  4. 

5.  Decree   of   the   Court    of   Chancery   in    insolvency  proceedings. 

Sec.  69. 

6.  The  Court  of  Chancery  or  Supreme  Court  may  declare  charter 

of   company   forfeited   for   failure  to    obey   order   to   bring 
books  into  the  state.     Sec.  44. 

7.  Proclamation  of  the  Governor  for  failure  to  pay  taxes.     Sec. 

156. 

2.  Powers  additional. 

In  addition  to  the  powers  enumerated  in  the  first 
section  of  this  act  and  the  powers  specified  in  its  char- 
ter or  in  the  act  or  certificate  under  which  it  was  in- 
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corporated,  every  corporation,  its  oflScers,  directors 
and  stockholders,  shall  possess  and  exercise  all  the 
powers  and  privileges  contained  in  this  act,  so  far  as 
the  same  are  necessary  or  convenient  to  the  attain- 
ment of  the  objects  set  forth  in  such  charter  or  cer- 
tificate of  incorporation;  and  shall  be  governed  by  the 
provisions  and  be  subject  to  the  restrictions  and  lia- 
bilities in  this  act  contained,  so  far  as  the  same  are  ap- 
propriate to  and  not  inconsistent  with  such  charter 
or  the  act  under  which  such  corporation  was  formed; 
and  no  corporation  shall  possess  or  exercise  any  other 
corporate  powers,  except  such  incidental  powers  as 
shall  be  necessary  to  the  exercise  of  the  powers  so 
given. 

P.  L.  1846,  p.  16;  Act  of  1875,  JJ2,  3,  9.    See  P.  L.  1899,  p.  334. 

This  section  is  an  important  provision  of  the  corporation  law, 
involving  the  question  as  to  what  corporate  powers  are  granted  hy  the 
statutes  of  New  Jersey. 

In  1846  the  act  entitled  ''An  Act  concerning  corporations,"  ap- 
proved February  14,  1846  (P.  L.  1846,  p.  16),  was  passed,  giving  all 
corporations  substantially  the  same  general  powers  as  are  contained 
in  paragraphs  1  to  5  of  this  act. 

In  the  same  year  "An  Act  to  authorize  the  establishment  and 
prescribe  the  duties  of  manufacturing  companies,"  approved  Feb- 
ruary 25,  1846  (P.  L.  1846,  p.  64),  was  passed. 

This  was  the  first  general  enabling  act  of  New  Jersey.  During 
the  next  three  years  recourse  was  had  to  the  Legislature  by  way  of 
special  charters  for  specific  powers  and  objects,  until  it  became  ap- 
parent from  the  multiplicity  of  special  charters  that  an  extension  of 
the  general  enabling  act  (P.  L.  1846,  p.  64)  was  necessary  so  as  to 
include  corporations  other  than  manufacturing.  Accordingly  in  1849 
the  general  enabling  act  was  broadened  to  include  companies  for  man- 
ufacturing and  other  purposes  by  the  passage  of  an  act  entitled  "An 
Act  to  authorize  the  establishment,  and  to  prescribe  the  duties  of  com- 
panies for  manufacturing  and  other  purposes,"  approved  March  2, 
1849    (P.  L.    1849,  p.   300).  • 

The  *'Act  concerning  corporations,"  approved  February  14,  1846 
(P.  L,  1846,  p.  16),  which  prescribed  the  powers  of  corporations  in 
general,  renmined  practically  unchanged  down  to  the  Revision  of  1875. 

Meanwhile  the  general  enabling  act  of  1849  (P.  L.  1849,  p.  300) 
was  supplemented  by  various  acts  of  the  Legislature  from  time  to  time. 
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In  1875  the  Constitution  of  New  Jersey,  as  then  amended,  pro- 
vided that  the  '^  Legislature  shall  pass  no  special  act  conferring  cor- 
porate powers,  but  shall  pass  general  laws  under  which  corporations 
maj  be  organized  and  corporate  powers  of  every  nature  obtained.'' 

In  obedience  to  the  provision  of  the  Constitution  the  Corporation 
Act  of  1875  was  passed,  and  in  that  act  the  fundamental  powers  of 
corporations  as  defined  under  *'An  Act  concerning  corporations,"  ap- 
proved February  14,  1846  (P.  L.  1846,  p.  16),  were  substantially  re- 
iterated. 

The  Revision  of  1896  consolidated  Sections  2  and  3  of  the  Act  of 
1875  into  Section  2  of  the  Act  of  1896. 

Before  proceeding  to  analyze  this  section  it  should  be  borne  in  mind 
that  the  act  is  applicable  to  domestic  corporations  generally,  including 
(1)  corporations  under  special  charters  granted  by  the  Legislature,  or 
under  the  general  corporation  act  prior  to  1875;  (2)  corporations 
created  under  general  acts  of  the  Legislature  applicable  to  different 
classes  of  corporations,  such  as  banking,  insurance,  etc.,  as  well  as 
(3)  to  corporations  organized  under  the  Act  of  1875.  Therefore,  when 
the  statute  reads  ''in  addition  to  the  powers  enumerated  in  the  first 
section  of  this  act  and  the  powers  specified  in  its  "charter"  it  includes 
companies  created  by  special  charters  granted  by  the  Legislature  prior 
to  1875. 

At  common  law  a  corporation  created  by  charter  could  do  any  act 
that  an  individual  could  do,  whether  expressly  empowered  by  its  charter 
to  do  such  act  or  not.  For  an  abuse  of  its  powers  it  was  amenable 
to  the  sovereign  alone.    Biche  v.  Ashbury  Co.,  L.  B.,  9  Ezch.,  224,  262. 

A  corporation  created  by  statute,  however,  is  precisely  what  the 
organic  act  makes  it.  For  every  function  it  claims  to  exercise  and  for 
every  power  it  assumes  to  possess  it  must  find  authority  in  legislative 
grant.  Watson  v.  Acquackanonck  Water  Co.,  36  N.  J.  Law,  195; 
Stockton  V.  Central  B.  R,  Co.,  50  N.  J.  Eq.,  52. 

When  we  seek  to  ascertain  the  powers  of  a  corporation  under  this 
act  we  find  that  there  are  two  sources  from  which  its  express  powers 
are  derived.    These  are: 

(1)  The  "Act  Concerning  Corporations." 

(2)  The  certificate  of  incorporation. 

I.  The  "Act  Concerning  Corporations."  It  should  be  borne  in 
mind  that  this  act  has  a  twofold  scope.    It  contains: 

(a)  A  code  of  general  rules  of  law  applicable  to  all  corpora- 

tions. 

(b)  An  enabling  act  under  which  certain  kinds  of  corporations 

may  be  formed.    See  Section  6. 

In  its  first  aspect  it  declares  the  fundamental  powers  which  shall  be 

possessed  by  every  corporation.    These  are  set  forth  in  Section  1,  and 

are,  with   some  slight  modifications,  declaratory  of   the  common  law 

attributes  of  corporate  existence,  as  stated  by  Coke  and  Blackstone. 
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Tliej  are  basic  and  inherent  powers,  pertaining  to  a  corporation  as  such 
without  regard  to  the  object  of  its  creation. 

It  confers  certain  additional  general  powers  and  privileges  on  all 
corporations,  however  organized,  but  only  ' '  so  far  as  the  same  are  noces- 
sarj  or  convenient  to  the  objects  set  forth  in  such  charter  or  certificate 
of  incorporation."  Ellerman  v.  Chicago  Junction  Rys.,  &c.,  Co.,  49 
K  J.  Eq.,  217;  Rabe  v.  Dunlap,  51  N.  J.  Eq.,  40;  Dittman  v.  Distilling 
Co.,  64  N.  J.  Eq.,  541. 

It  confers  also  certain  express  powers  on  condition  that  they  are 
inserted  in  the  certificate  of  incorporation.  Such,  for  instance,  as  the 
power  to  issue  preferred  stock  (Sec.  18)  ;  to  transact  business  outside  of 
New  Jersey  (Sec.  7). 

It  also  prescribes  that  every  corporation  ''shall  be  governed  by 
the  provisions  and  be  subject  to  the  restrictions  and  liabilities  in  this 
act  contained,  so  far  as  the  same  are  appropriate  to  and  not  incon- 
sistent with  such  charter  or  the  act  under  which  such  corporation  was 
formed." 

This  clause  is  applicable  to  corporations  organized  otherwise  than 
under  this  act.  As  to  corporations  organized  under  this  act,  it  is  pro- 
vided that  the  certificate  of  incorporation  must  be  consistent  with  the 
act  (Sec.  8),  and  Section  5  provides  "this  act  and  all  amendments 
thereof  shall  be  a  part  of  the  charter  of  every  corporation  heretofore 
or  hereafter  formed  hereunder,  except  so  far  as  the  same  are  inapplica- 
ble and  inappropriate  to  the  objects  of  such  corporation." 

In  its  second  aspect  the  act  enumerates  the  kinds  of  corporations 
that  may  be  organized  under  it,  prescribes  the  procedure  for  their  organ- 
ization, confers  upon  them  certain  powers  and  privileges,  and  imposes 
certain  regulations  as  to  their  conduct  and  management. 

n.  The  certificate  of  incorporation.  The  second  source  from  which 
a  corporation  derives  its  express  powers  is  its  certificate  of  incorporation, 
and  in  the  discussion  which  follows  reference  is  had  only  to  corpora- 
tions formed  under  the  "Act  concerning  corporations." 

"The  general  act  gives  to  all  corporations  general  corporate  powers 
and  all  others  necessary  to  their  exercise. 

*  *  If  these  were  not  sufficient  to  effect  the  objects  of  the  corporation 
recourse  was  formerly  had  to  the  Legislature  for  a  specific  grant  of 
power.  The  Constitution  providing  that  'the  Legislature  shall  pass  no 
special  act  conferring  corporate  powers,  but  shall  pass  general  laws 
under  which  corporations  may  be  organized  and  corporate  powers  of 
every  nature  obtained,'  and  the  general  corporation  act  being  as  it  now 
stands  passed  in  obedience  to  the  mandate  of  the  Constitution,  the 
certificate  required  by  that  act  becomes  the  charter  of  the  company, 
and  the  equivalent  of  the  former  special  act  of  the  Legislature. ' '  Eller- 
man V.  Chicago  Junction  Rys.,  &c.,  Co.,  49  N.  J.  Eq.,  217,  240,  241. 

As  though  to  carry  this  idea  to  its  logical  conclusion,  by  an  amend- 
ment to  Section  8  passed  in  1898  (Chap.  172),  corporations  are  now 
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authorized  to  insert  in  their  certificate  of  incorporation  provisions 
"creating  and  defining  the  powers  of  the  corporati6n. "  This  is  per- 
haps an  innovation  in  general  enabling  acts,  and  if  the  word  "create*' 
is  to  be  given  its  usual  and  ordinary  meaning  it  is  as  though  the 
Legislature  has  endowed  the  corporators  with  a  lawmaking  power, 
enabling  them  to  give  the  corporation  such  powers  as  they  see  fit,  pro- 
vided only  that  such  powers  are  not  inconsistent  with  the  act  itself. 
In  other  words,  unless  a  power  is  expressly  or  impliedly  forbidden  by 
the  statute  it  may  be  created  under  this  section. 

These  words  may  also  be  taken  in  a  second  and  additional  meaning, 
that  outside  of  the  express  powers  granted  by  Section  1,  and  the  powers 
directly  incidental  to  these  powers,  all  others  are  lying  dormant  and 
not  available  to  any  other  corporation  under  the  act,  until  called  into 
being  and  made  applicable  to  the  charter  by  being  specified  among 
the  objects  and  purposes  and  powers  of  the  corporation. 

It  is  apparent  that  in  the  State  of  New  Jersey  special  oppor- 
tunity is  given  for  the  skill  of  counsel  in  drawing  a  certificate  of  in- 
corporation. It  is  as  though  the  Legislature  had  laid  out,  first,  seven 
express  powers  which  all  corporations  should  possess,  and  then  had 
defined  certain  limits  beyond  which  corporate  powers  could  not  go, 
and  then  provided  a  method  of  obtaining  the  equivalent  of  a  special 
charter  containing  any  and  every  other  power  which  should  be  de- 
sired, not  inconsistent  with  the  provisions  of  the  act  itself. 

Implied  powers. 

The  above  statement  outlines  the  statutory  powers  possessed  by 
corporations,  which  may  be  designated  its  express  powers.  The  statute 
then  provides  that  "No  corporation  shall  possess  or  exercise  any  other 
corporate  powers,  except  such  incidental  powers  as  shall  be  necessary 
to  the  exercise  of  the  powers  given."  This  is  the  statement  in  nega- 
tive form  of  the  general  rule  that  a  corporation  has  implied  power 
to  do  any  act  reasonably  necessary  to  the  exercise  of  its  express 
powers. 

The  courts  of  New  Jersey  have  placed  a  liberal  construction  upon 
the  words  "necessary  to  the  exercise '*  contained  in  the  Act  of  1875. 
"Power  necessary  to  a  corporation  does  not  mean  simply  power  which 
is  indispensable  *  *  *  a  power  which  is  obviously  appropriate  and 
convenient  to  carry  into  effect  the  franchise  granted  has  always  been 
deemed  a  necessary  one.  *  ♦  *  In  short,  the  term  comprises  a 
grant  of  the  right  to  use  all  the  means  suitable  and  proper  to  accomplish 
the  end  which  the  Legislature  had  in  view  at  the  time  of  the  enact- 
ment of  the  charter."  State  R.  R.  Co.  v.  Hancock,  35  N.  J.  Law,  537. 
See  also  McCulloch  v.  Maryland,  4  Wheat,  316,  414;  Olmstead  v.  Mor- 
ris Aqueduct,  47  N.  J.  Law,  311;  Crawford  v.  Longstreet,  43  N.  J.  Law, 
325;  Morris  Canal  Co.  v.  Love,  37  N.  J.  Law,  60;  State  v.  Mansfield, 
23  N.  J.  Law,  510;  Am.  Dock  &  Imp.  Co.  v.  Trustees,  39  N.  J.  Eq.,  409. 
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*'Tlie  general  corporation  act  confers  on  the  companjr  certain 
powers,  the  certificate  contemplates  others,  and  incidental  powers  fol- 
low, not  only  with  respect  of  the  general,  but  also  of  special  powers." 
Ellerman  v.  Chicago  Junction  Rys.,  &c.,  Co.,  49  N.  J.  Eq.,  pp.  217,  241, 

No  rule  of  law  is  better  settled  than  that  which  declares  that  a 
corporation  created  by  statute,  either  special  or  general,  can  exercise 
no  power  and  has  no  rights  except  such  as  are  granted  by  express  words 
or  fair  implication,  and  in  the  construction  of  such  grants  the  rule  is 
well  settled  that  it  must  be  held  that  what  is  fairly  implied  is  as  much 
granted  as  what  is  clearly  expressed.    Babe  v.  Dunlap,  51  N.  J.  Eq.,  40. 

As  an  example  of  implied  power  a  corporation  is  impliedly  author- 
ized to  borrow  money,  and  has  the  incidental  power  to  give  security 
for  its  repayment  and  to  make  negotiable  notes,  and  to  endorse  notes 
loaned  to  it  for  its  accommodation.  Lucas  v.  Pitney,  27  N.  J.  Law, 
221;  Fifth  Ward  Sav.  Bank  v.  First  Natl.  Bank,  48  N.  J.  Law,  513; 
Blake  v.  Domestic  Mfg.  Co.,  38  Atl.  Rep.,  241.  See  also  Savage  v. 
Ball,  17  N.  J.  Eq.,  142;  Montague  v.  Church  District,  34  N.  J.  Law, 
218;  Haekensack  Water  Co.  v.  De  Kay,  36  N.  J.  Eq.,  548. 

Contracts  of  a  corporation,  whether  municipal  or  private,  stand 
on  the  same  footing  with  contracts  of  natural  persons,  and  depend  on 
the  same  circumstances  for  their  validity  and  effect.  Mayor  v.  Harrison, 
71  N.  J.  Law,  69. 

In  the  absence  of  express  statutory  authority  a  corporation  has  no 
power  to  enter  into  a  partnership.  Fechteler  v.  Palm  Bros.  &  Co.,  133 
Fed.  Rep.,  462. 

A  corporation  is  not  subject  to  the  provisions  of  the  bankruptcy 
act  merely  because  its  charter  gives  it  the  power  to  engage  in  trading  or 
mercantile  pursuits.  The  test  is,  did  it  in  fact  engage  in  such  pursuit  f 
In  re  Tontine  Co.  of  New  Jersey,  116  Fed.  Rep.,  401. 

A  manufacturing  corporation  has  power  to  execute  negotiable  paper 
within  the  scope  of  its  business,  but  no  power  to  become  accommodation 
endorser.  National  Bank  of  Republic  v.  Young,  41  N.  J.  Eq.,  531; 
Blake  v.  Domestic  Mfg.  Co.,  64  N.  J.  Eq.,  480. 

A  corporation  can  exercise  no  power  and  has  no  rights  except  such 
as  are  granted  by  express  words  or  as  are  fairly  implied.  Rabe  v. 
Dunlap,  51  N.  J.  Eq.,  40. 

Alternative  writ  of  mandamus  allowed  when  the  charter  duty  of 
the  corporation  was  to  perform  certain  acts.  Lock  v.  Repaupo  Meadow 
Co.,  57  Atl.  Rep.,  423. 

For  the  construction  of  this  section  in  connection  with  the  act 
for  the  incorporation  of  railroad  companies  and  in  connection  with 
Section  51  of  the  present  corporation  act,  see  State  v.  Atlantic  City  & 
S.  R.  Co.,  72  Atl.  Rep.,  111. 
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Power  to  gnarantee. 

As  to  tbe  natnre  of  gaarantee  hj  one  corporation  of  dividends  on 
stock  of  another  corporation,  seo  Bijur  v.  Standard  Distilling,  &c.y  Co., 
70  Atl.  Rep.,  934. 

Intemal  management. 

The  courts  of  this  state  cannot  exercise  visitorial  powers  over  the 
management  of  the  internal  affairs  of  foreign  corporations.  Jackson 
V.  Hooper,  76  N.  J.  Eq.,  592. 

Ordinarily  courts  will  not  interfere  with  the  management  of  the 
intemal  affairs  of  a  corporation,  but  this  rule  does  not  applj  to  trans- 
actions which  are  ultra  vires  the  company  or  prohibited  by  positive  law. 
Siegman  v.  Electric  Vehicle  Co.,  72  N.  J.  Eq.,  403;  aff 'd,  Id.,  435. 

Where  a  corporation  is  engaged  in  competition  with  a  rival  corpora- 
tion, and  there  is-  nothing  to  show  bad  faith  or  palpably  bad  judgment 
on  the  part  of  its  directors,  a  court  of  equity,  at  the  suit  of  a  stock- 
holder, will  not  enjoin  it  from  selling  its  products  for  less  than  the 
cost  thereof,  since  it  is  a  question  for  the  corporation  and  not  for  the 
courts.     Trimble  v.  American  Sugar  Refining  Co.,  61  N.  J.  Eq.,  340. 

Ultra  vires. 

It  was  formerly  the  rule  in  this  state  that  acts  of  a  corporation  in 
excess  of  its  express  powers,  or  those  necessarily  implied,  were  void, 
and  contracts  which  were  ultra  vires  as  to  the  corporation  were  in- 
capable of  enforcement  or  ratification.  Such  acts  or  contracts  could 
not  become  the  foundation  of  a  right  of  action  either  by  or  against 
the  corporation.  Trenton  Mut.  L.  Ins.  Co.  v.  McKelway,  12  N.  J.  Eq., 
133;  Nat'l  Trust  Co.  v.  Miller,  33  N.  J.  Eq.,  155;  Black  v.  Delaware  & 
Raritan  Canal  Co.,  24  N.  J.  Eq.,  455;  Leggett  v.  N.  J.  Mfg.  &  Bkg. 
Co.,  1  N.  J.  Eq.,  641;  State  v.  Mansfield,  23  N.  J.  Law,  510. 

This  rule  no  longer  obtains.  The  present  rule  is  that  an  ultra  vires 
contract  which  has  been  performed  on  one  side  will  be  enforced  in  all 
cases  where  the  party  performing  cannot,  upon  rescission,  be  restored 
to  his  former  status.  The  company  is  deemed  to  have  acquiesced  in  the 
ultra  vires  act,  and  is  precluded  from  interposing  its  own  infirmity  to 
the  injury  of  the  other  party.  An  executory  contract,  ultra  vires, 
however,  cannot  be  enforced,  even  though  acquiesced  in  by  every  stock- 
holder, and  an  ultra  vires  contract,  fully  executed,  cannot  be  rescinded. 
Camden  &  Atl.  R.  R.  Co.  v.  Mays  Landing,  &c.,  R.  R.  Co.,  48  N.  J. 
Law,  530;  Ellerman  v.  Chicago  Junction  Rys.,  &c.,  Co.,  49  N.  J.  Eq., 
217;  Chapman  v.  Ironclad  Rheostat  Co.,  62  N.  J.  Law,  497. 

In  cases  where  stockholders  have  all  assented  to  corporate  action, 
and  no  rights  of  the  state  or  creditors  intervene,  the  doctrine  of  estoppel 
is  fully  applicable,  and  the  plea  of  ultra  vires  is  unavailing.  Breslin  v. 
Fries-Breslin  Co.,  70  N.  J.  Law,  274;  Perkins  v.  Trinity  Realty  Co., 
69  N.  J.  Eq.,  723;  aff 'd  71  Id.,  304. 
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A  mortgage  ultra  vires  the  corporation  is  held  valid  Tvhere  the  pur- 
chaser of  bonds  secured  thereby  could  not  control  the  application  of 
the  proceeds.  Camden  Safe  Deposit  &  Tr.  Co.  v.  Citizens'  Ice  &  Cold 
Stor.  Co.,  69  N.  J.  Eq.,  718 ;  aff  'd  71  Id.,  221. 

Having  accepted  the  benefits  of  an  ultra  vires  contract,  the  cor- 
poration cannot  deny  its  liability  thereunder.  Whitehead  v.  American 
Lamp  k  Brass  Co.,  70  N.  J.  Eq.,  581. 

Where  tbe  business  of  a  corporation  wbich  it  is  required  to  transact 
is  lawful,  there  is  no  presumption  that  a  contract  made  in  pursuance  of 
such  business  is  ultra  vires.  Edwards  v.  National  Window  Glass  Job- 
bers' Ass'n,  68  Atl.  Rep.,  800. 

A  manufacturing  company  lias  implied  power  to  make  negotiable 
paper  for  use  within  the  scope  of  its  business,  but  it  has  no  power  to 
become  a  party  to  bills  or  notes  for  the  accommodation  of  others. 
R.  M.  Owen  &  Co.  v.  Storms  &  Co.,  72  Atl.  Rep.,  441;  Blake  v.  Do- 
mestic Mfg.  Co.,  64  N.  J.  Eq.,  480. 

Quasi-public  corporations.  The  term  discussed  and  applied.  See 
McCarter,  Attorney-General,  v.  Firemen's  Insurance  Co.,  73  Atl.  Rep., 
80;  Court  of  Errors  and  Appeals.    Dissenting  opinion,  73  Atl.  Rep.,  414. 

An  act  of  a  corporation,  engaged  in  a  business  that  is  affected 
with  a  public  interest,  by  which  it  contracts  to  enter  upon  a  line  of 
conduct  that  tends  to  affect  such  public  interest  injuriously,  is  ultra 
vires  such  corporation  and  may  be  restrained  in  equity  at  the  suit  of 
the  Attorney-General  whether  actual  injury  has  resulted  to  the  public 
or  not.    Id. 

An  act  which  is  ultra  vires,  because  it  is  prohibited  by  law,  cannot 
be  validated  either  by  the  corporation  or  by  the  stockholders.  Siegman 
V.  Electric  Vehicle  Co.,  72  N.  J.  Eq.,  403;  aff 'd  Id.,  435. 

Since  there  is  no  presumption  that  a  contract  is  ultra  vires  the 
acts  which  constitute  an  excess  of  power  must  be  clearly  set  forth  in  the 
complaint.  Edwards  v.  National  Window  Glass  Jobbers'  Ass'n,  68 
AtL  Rep.,  800. 

Tbe  doctrine  of  ultra  vires  when  invoked  for  or  against  a  cor- 
poration is  not  allowed  to  prevail  when  it  would  defeat  the  ends  of 
justice  or  work  a  legal  wrong.  Earle  v,  American  Sugar  Ref.  Co.,  71 
Atl.  Rep.,  391. 

The  plea  of  ultra  vires  is  not  admitted  except  when  it  is  prac- 
ticable to  restore  the  status  quo  ante.  Rutherford  v.  Hudson  River 
Traction  Co.,  73  N.  J.  Law,  227,  235. 

As  to  estoppel  to  set  up  the  plea  of  ultra  vires,  see  Camden  and 
Atl.  Ry.  Co.  V.  Mays  Landing  Ry.  Co.,  48  N.  J.  Law,  530,  562. 

''It  is  well  settled  that  an  act  may  be  intra  vires  or  ultra  vires, 
according  to  the  purpose  which  the  directors  have  in  view  in  doing  it. ' ' 
Robotham  v.  Prudential  Ins.  Co.,  64  N.  J.  Eq.,  701. 

The  doctrine  of  ultra  vires  should  be  reasonably  applied.    Ellerman 
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V.  Chicago  Junction  Ry.,  &c.,  Co.,  49  N.  J.  Eq.,  217;  Rabe  v.  Dunlap, 
51  N.  J.  Eq.,  40. 

Whatever  may  be  fairly  and  reasonably  regarded  as  incidental  to, 
or  consequential  upon,  those  things  which  the  Legislature  has  author- 
ized, ought  not,  unless  expressly  prohibited,  to  be  held  by  judicial 
construction  to  be  ultra  vires.  Att 'y- General  v.  Great  Eastern  Ry.  Co., 
5  App.  Cas.  (Eng.),  473;  Ellerman  v.  Chicago  Junction  Ry.  Co.,  49 
N.  J.  Eq.,  217;  Dittman  v.  Distilling  Co.,  64  N.  J.  Eq.,  537. 

The  organization  of  subsidiary  companies  for  the  same  purpose 
and  with  the  same  object  may  be  fairly  and  reasonably  regarded  as 
incidental  to  the  business  which  is  expressly  authorized,  and  should  not, 
by  judicial  construction,  be  held  to  be  ultra  vires.  Dittman  v.  Dis- 
tilling Co.,  64  N.  J.  Eq.,  537. 

It  is  ultra  vires  for  a  corporation  to  secure  by  mortgage  moneys 
paid  by  a  stockholder  for  stock.  Reed  v.  Helois  Carbide  Co.,  64  N.  J. 
Eq.,  231. 

Estoppel. 

A  stockholder  who  applies  to  a  court  of  equity  for  its  summary 
interference  to  protect  his  stock  against  the  consequences  of  an  act 
not  prohibited  by  law,  but  in  excess  of  the  power  of  the  corporation, 
must  act  promptly  and  three  years  is  not  such.  Rabe  v.  Dunlap,  51 
N.  J.  Eq.,  40. 

See  Brady  v.  Atlantic  City,  53  N.  J.  Eq.,  440. 

Whatever  will  estop  the  corporation  will  estop  the  shareholders, 
and  vice  versa.     Breslin  v.  Fries-Breslin  Co.,  70  N.  J.  Law,  274. 

Silence  of  the  stockholders  of  a  corporation  for  two  years,  with 
knowledge  of  an  illegal  contract  by  the  directors,  is  not  a  ratification. 
Oliver  v.  Rahway  Ice  Co.,  64  N.  J.  Eq.,  596;  61  Atl.  Rep.,  901. 

Where  the  corporation  has  had  the  benefit  of  an  ultra  vires  con- 
tract which  has  been  performed  by  the  other  party,  it  is  estopped  to 
deny  the  rights  of  the  other  party  unless  the  transaction  is  contrary 
to  public  policy,  forbidden  by  law,  or  immoral.  Camden  Trust  Co. 
V.  Citizens'  Cold  Storage  Co.,  69  N.  J.  Eq.,  718. 

A  corporation  cannot  complain  of  a  transaction  to  which  all  of  its 
stockholders  assent  with  knowledge  of  the  facts.  Arnold  v.  Searing, 
73  N.  J.  Eq.,  262. 

Bemedies. — 1.  By  the  stockholders  and  third  persons. 

The  Court  of  Chancery  will  interfere  by  injunction,  at  the  instance 
of  a  stockholder,  to  restrain  the  corporation  from  using  the  corporate 
funds  in  the  exercise  of  unauthorized  powers.  Gifford  v.  N.  J.  R.  & 
Transportation  Co.,  10  N.  J.  Eq.,  171;  Elkins  v.  Camden  and  Atl.  R.  R. 
Co.,  36  N.  J.  Eq.,  5.  And  in  Del.  &  Rar.  Canal  v.  Rar.  &  Del.  Bay  R. 
Co.,  16  N.  J.  Eq.,  321;  aff 'd  18  N.  J.  Eq.,  546,  it  was  held  that  a  court 
of  equity  will  restrain  a  corporation  from  exercising  powers  with  which 


CORPORATE    POWERS.  23 

the  Legislature  has  not  invested  it  if  those  powers  interfere  with  the 
rights  or  property  of  others,  whether  such  exercise  is  mistaken  or 
fraudulent.  See  Millville  Qas  Light  Co.  v.  Vineland  Light  &  Power 
Co.,  72  N.  J.  Eq.,  305. 

A  charge,  in  a  bill,  of  want  of  power  bj  a  stockholder  to  contest 
the  validity  of  an  agreement  made  by  the  directors,  contained  in  a 
separate  and  distinct  paragraph  unconnected  with  the  incidents  and  con- 
ditions of  fact  under  which  the  agreement  was  entered  into,  is  de- 
murrable.   Thompson  v.  Moxey,  47  K.  J.  £q.,  538. 

2.    Proceedings  by  the  Attomey-Oeneral  to  forfeit  the  charter  of  the 
company. 

''The  state  may  interpose  its  authority  at  any  time  and  compel 
an  abandonment  of  the  act  in  excess  of  power,  and,  if  need  be,  revoke 
the  charter  of  the  company  for  its  usurpation. 

''When  the  state  challenges  the  legality  of  the  transaction,  the 
paramount  and  only  question  is  whether  it  has  bestowed  upon  the 
company  the  requisite  authority  to  engage  in  it.  When  the  question 
arises  between  the  company  and  the  other  party  to  the  contract,  other 
legal  principles  apply  in  determining  whether  the  contract  shall  be 
observed."  Camden  &  Atl.  R.  R.  Co.  v.  Mays  Landing,  &c.,  R.  R.  Co., 
48  N.  J.  Law,  530. 

The  Court  of  Chancery  is  not  the  proper  tribunal  for  calling  in 
question  the  rights  of  a  corporation  as  such,  for  the  purpose  of  de- 
claring its  franchises  forfeited  and  lost.  Such  power  is  of  right  to  be 
exercised  by  a  court  of  law.  Society  for  Establishing  Useful  Manufac- 
tures V.  Morris  Canal  &  Bkg.  Co.,  1  N.  J.  Eq.,  157;  Stockton  v.  Ameri- 
can Tobacco  Co.,  55  N.  J.  Eq.,  352;  aff'd  56  N.  J.  Eq.,  847;  McCarter 
V.  Firemen's  Ins.  Co.,  70  N.  J.  Eq.,  291;  McCarter  v.  Pittmon,  Glass- 
boro  &  Clayton  Gas  Co.,  69  Atl.  Rep.,  211. 

"Tmste":  Power  of  court  of  equity  to  restrain. 

A  court  of  equity  does  not  possess  power  to  restrain  a  corporation, 
organized  under  the  forms  of  law,  from  performing  acts  within  its 
corporate  power  because  the  purpose  of  the  incorporators  may  have 
been  to  establish  a  monopoly.  Quo  warranto  is  the  appropriate  pro- 
cedure to  challenge  the  right  of  a  corporation  to  exercise  its  franchises. 
Stockton  V.  Am.  Tobacco  Co.,  55  N.  J.  Eq.,  352;  aff 'd  56  N.  J.  Eq.,  847. 

Unlawful  comhinatlone. 

"It  may  be  conceded  that  if  this  corporation  had  entered  into  an 
agreement  with  other  manufacturers  of  these  goods,  whether  those  man- 
ufacturers were  individuals  or  corporations,  by  which  agreement  prices 
were  to  be  fixed  and  competition  paralyzed,  such  an  arrangement  would 
be  a  subject  of  equitable  cognizance.  Such  was  the  case  of  Stockton, 
Attorney-General,  v.  Central  Railroad  Co.  and  Philadelphia  &  Reading 
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Railroad  Co.,  60  N.  J.  Eq.,  52.  In  that  case  the  defending  corporations 
had  entered  into  a  contract  to  lease  the  Central  Railroad  to  what  was 
substantially  the  Philadelphia  and  Reading  Railroad.  The  lease  was 
declared  not  only  to  be  ultra  vires,  but  to  be  made  for  the  purpose  of 
creating  a  monopoly  in  coal.  The  right  of  either  of  these  companies  to 
regulate  its  own  business,  whether  it  involved  the  fixing  of  the  price 
for  which  coal  should  be  sold,  or  to  whom  it  should  be  sold,  was  not 
involved,  nor  were  the  corporate  powers  of  the  company  curtailed.  What 
was  done  by  the  Court  of  Chancery  was  to  annul  a  contract  made  by 
one  company  with  another  corporation,  entirely  aside  from  its  cor- 
porate power  and  executed  for  an  illegal  purpose.''  Id.,  at  pp.  367, 
368. 

Same. 

A  stockholder  cannot  enjoin  a  corporation,  which  is  engaged  in 
refining  and  selling  sugar,  from  selling  its  product  below  cost,  on  the 
ground  that  it  is  doing  so  for  the  purpose  of  forcing  a  rival  concern  into 
an  unlawful  combination,  since  neither  of  the  corporations  has  a 
natural  monopoly,  and  the  public  cannot  object  to  their  acting  in  com- 
bination.   Trimble  v.  Am.  Sugar  Refining  Co.,  61  N.  J.  Eq.,  340. 


3.  Banking  powers  prohibited  to  corporations  organ- 
ized under  this  act. 

No  corporation  created  or  to  be  created  under  the 
provisions  of  this  act  shall,  by  any  implication  or  con- 
struction, be  deemed  to  possess  the  power  of  carrying 
on  the  business  of  discounting  bills,  notes  or  other  evi- 
dences of  debt,  or  of  receiving  deposits  of  money,  of 
buying  gold  or  silver  bullion  or  foreign  coins,  or  of 
buying  and  selling  bills  of  exchange,  or  of  issuing  bills, 
notes  or  other  evidences  of  debt,  upon  loan  or  for  cir- 
culation as  money. 

(As  amended  by  Chap.  176,  Laws  of  1899;  P.  L.  1899,  p.  473.) 
P.  L.  1846,  p.  16;  Act  of  1875,  J  4. 

This  section  affects  in  no  way  the  power  of  a  corporation  to  issue 
and  receive  negotiable  paper  in  the  usual  course  of  business  or  for 
purposes  incidental  to  legitimate  business.  Morawetz  on  Corpus.,  Sec- 
tion 321. 

The  general  prohibition  against  the  exercise  of  unauthorized 
banking  powers  is  contained  in  the  ' '  Act  Concerning  Banks  and  Bank- 
ing'' (Revision  of  1899).  Banking  corporations  must  form  under  that 
act. 
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Corporationtf  organissed  under  an  "Act  Coneerning  Trust  Compa- 
nies" have  all  the  powers  of  banks  except  the  power  to  discount  bills 
and  notes. 

As  to  the  right  of  a  corporation  to  loan  its  credit  or  cash  for  the 
express  purpose  of  fostering  its  legitimate  business,  see  Whitehead  v. 
Am.  Lamp  &  Brass  Co.,  70  N.  J.  Eq.,  581,  at  585;  Earle  y.  Am.  Sugar 
Refining  Co.,  post. 

The  business  of  banking,  as  defined  by  law  and  custom,  consists, 
among  other  things,  in  making  loans  of  monej  on  collateral  security. 
Earle  v.  Am.  Sugar  Refining  Co.,  71  Atl.  Rep.,  391,  395. 

This  section  applies  to  all  corporations  and  is  not  limited  to  cor- 
porations created  under  the  Act  of  1896.  It  indicates  what  shall  be 
banking  powers,  and  a  certificate  of  incorporation  cannot  include  such 
powers.     McCarter  v.  Imperial  Trustee  Co.,  72  N.  J.  Law,  42. 

Where  a  corporation  has  power  to  issue  negotiable  paper  a  bona 
fide  holder  may  presume  that  it  was  issued  under  proper  authority,  and 
the  right  of  such  a  holder  can  bo  defeated  only  by  showing  that  he 
took  the  paper  with  knowledge  of  the  infirmity  or  with  such  suspicion 
that  his  conduct  in  taking  it  was  fraudulent.  National  Bank  of  Repub- 
lic V.  Young,  41  N.  J.  Eq.,  531. 

4.  Charters  subject  to  repeal. 

The  cliarter  of  every  corporation,  or  any  supple- 
ment thereto  or  amendment  thereof,  shall  be  subject 
to  alteration,  suspension  and  repeal,  in  the  discretion 
of  the  legislature,  and  the  legislature  may  at  pleasure 
dissolve  any  corporation. 

p.  L.  1846,  p.  65 ;  P.  L.  1849,  p.  301 ;  Act  of  1875,  55  6,  13. 

This  provision  in  effect  becomes  a  part  of  every  charter  granted, 
to  which  by  its  terms  it  is  applicable.  Shiloh  Turnpike  Co.  v.  Bates, 
76  Atl.  Rep.,  448. 

An  act  granting  an  exemption  from  taxation  containing  a  pro- 
vision for  future  repeal  is  nothing  more  than  a  legislative  concession 
voluntarily  made,  subject  at  any  time  to  be  withdrawn  or  modified  at 
the  will  of  the  Legislature.  Morris  &  Essex  R.  R.  Co.  v.  Commis- 
sioners, &c.,  37  N.  J.  Law,  228  j   Little  v.  Bowers,  46  N.  J.  Law,  300. 

Oonstltntioiial  ProrlfiQii. 

The  State  Constitution,  Article  TV,  Section  7,  subdivision  11,  also 
contains  provisions  reserving  the  power  to  alter  or  repeal  charters,  as 
follows:  <<  »  •  ♦  The  Legislature  shall  pass  no  special  act  confer- 
ring corporate  powers,  but  they  shall  pass  general  laws  under  which 
corporations  may  be  organized  and  corporate  powers  of  every  nature 
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obtained,  subject,  nevertheless,  to  repeal  or  alteration  at  the  will  of 
the  Legislature/' 

New  York  State. 

The  statute  of  the  State  of  New  York,  subjecting  corporate  char- 
ters to  alteration,  suspension  and  repeal,  in  the  legislative  discretion, 
is  contained  in  Section  320  of  the  General  Corporation  Law  of  that 
state,  which  reads  as  follows: 

"J  320.  Alteration  and  repeal  of  charter.  The  charter  of  every 
corporation  shall  be  subject  to  alteration,  suspension  and  repeal,  in  the 
discretion  of  the  Legislature." 

It  has  been  held  respecting  the  above  provision  that  the  reservation 
becomes  a  part  of  the  charter  of  every  corporation,  whether  organized 
under  a  general  act  or  by  special  statute,  thus  preventing  it  from  be- 
coming irrevocable.  Lord  v.  Equitable  Life  Assur.  Society,  194  N.  Y., 
212;  Pratt  v.  City  of  N.  Y.,  183  N.  Y.,  151. 

Under  its  reserved  power  the  Legislature  cannot  interfere  with  or 
annul  contracts  made  with  third  persons,^  nor  can  it  take  away  property 
acquired  by  the  corporation  without  providing  compensation,  as  such 
property  is  protected  by  the  United  States  Constitution.  Mayor,  &c., 
V.  N.  Y.  &  Twenty-third  St.  Ry.  Co.,  113  N.  Y.,  317;  People  v.  O'Brien, 
111  N.  Y.,  1. 

For  additional  cases  under  the  New  York  statute,  see  White  on  Cor- 
porations (seventh  edition),  pages  182,  183. 

Charters  are  contracts. 

"Charters  of  private  corporations  are  regarded  as  executed  con- 
tracts between  the  state  and  the  corporator,  and  the  rule  is  settled 
that  if  the  charter  does  not  contain  a  reservation  of  power  in  the 
Legislature  to  modify  or  change  the  contract,  the  Legislature  cannot 
repeal,  impair  or  alter  such  a  charter  against  the  consent  or  without 
the  default  of  the  corporation."  Montclair  v.  N.  Y.  &  Greenwood  Lake 
Ry.  Co.,  45  N.  J.  Eq.,  436;  Cooper  Hospital  v.  Camden,  68  N.  J.  Law, 
691;  Trustees  of  Dartmouth  College  v.  Woodward,  4  Wheaton  (U.  S.), 
418. 

*'The  power  of  the  Legislature  has  its  limits.  It  can  repeal  or 
suspend  the  charter;  it  can  alter  or  modify  it;  it  can  take  away  the 
charter;  but  it  cannot  impose  a  new  one  and  oblige  the  stockholders 
to  accept  it."  Zabriskie  v.  Hackensack  &  N.  Y.  R.  Co.,  18  N.  J.  Eq., 
178,  192. 

The  Legislature  has  no  authority  to  make  any  alteration  or  amend- 
ment, in  a  charter  granted  subject  to  this  section,  that  will  defeat 
or  substantially  impair  the  object  of  the  grant  or  any  rights  which 
have  vested  under  it.     Id. 

The  power  to  repeal,  suspend  or  alter  the  charter  is  *'a  reserva- 
tion to   the  state  for   the   benoftt   of   the  public,   to   bo  exercised   by 
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the  state  only.  The  state  was  making  what  had  been  decided  to  be  a 
contract,  and  it  reserved  the  power  of  change,  by  altering,  modifying 
or  repealing  the  contract."  Mills  v.  Central  R.  R.  Co.  of  N.  J.,  41 
N.  J.  Eq.,  1,  8. 

A  charter  granted  as  a  special  act  of  the  Legislature  containing 
a  limitation  on  the  power  of  the  corporation  is  a  part  of  the  con- 
tract existing  between  the  stockholders  themselves  and  between  stock- 
holders and  the  corporation,  which,  under  the  Federal  constitutional 
restriction  against  the  impairment  of  the  obligation  of  contracts,  cannot 
be  abrogated  by  the  directors  or  by  a  majority  of  the  stockholders, 
however  large,  against  the  objection  of  the  holder  of  a  single  share. 
Einstein  v.  Raritan  Woolen  Mills,  74  N.  J.  Eq.,  624. 

The  Legislature  has  power  to  confer  upon  a  court  authority  to 
declare  a  charter  forfeited  for  a  specified  misfeasance  or  malfeasance. 
Huylar  v.  Cragin  Cattle  Co.,  40  N.  J.  Eq.,  392,  396.  See  section  44, 
post. 

4a.'''  Notice  of  intention  to  repeal. 

Of  the  intention  to  apply  for  the  passage  of  a  bill 
to  repeal  the  charter  of  any  corporation,  or  bill  to  re- 
peal the  charter  and  dispose  of  the  property  of  any 
corporation,  the  public  notice  required  by  the  first  sec- 
tion of  the  act  to  which  this  is  a  supplement  shall  be 
given  by  publishing  the  same,  in  a  daily  newspaper 
published  in  Trenton,  for  at  least  six  consecutive  days 
prior  to  the  introduction  of  such  bill,  and  by  serving  a 
copy  of  the  notice  upon  the  president  or  secretary  or  a 
director  or  registered  agent  of  the  corporation,  if  such 
officer  or  agent  can  be  found  within  this  state,  and  if 
none  of  them  can  be  found,  then  by  personal  service 
of  such  copy  upon  them  or  one  of  them  out  of  this 
state,  or  by  mailing  a  copy  to  them  or  one  of  them,  di- 
rected to  the  residence  or  post-office  address  of  such 
officer  or  agent,  if  known. 

Supplement  to  "An  Act  to  prescribe  the  notice  to  be  given  of 
applications  to  the  Legislature  foi  laws,  when  notice  is  required  by  the 
constitution,"  approved  February  21,  1905;  P.  L.  1905,  p.  17. 


•Arbitrary  number.     Section  inserted  here   merely  for  convenient 
reference. 
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5.  This  act  may  be  amended  or  repealed,  at  the 

pleasure  of  the  legislature,  and  every  corporation  cre- 
ated under  this  act  shall  be  bound  by  such  amend- 
ment; but  such  amendment  or  repeal  shall  not  take 
away  or  impair  any  remedy  against  any  such  corpora- 
4on  or  its  oflScers  for  any  liability  which  shall  have 
been  previously  incurred ;  this  act  and  all  amendments 
thereof  shall  be  a  part  of  the  charter  of  every  corpora- 
tion heretofore  or  hereafter  formed  hereunder,  except 
so  far  as  the  same  are  inapplicable  and  inappropriate 
to  the  objects  of  such  corporation. 

p.  L.  1846,  p.  65;  P.  L.  1849,  p.  301;  Act  of  1875,  J  J  14,  35. 
See  notes  to  Section  4,  ante. 

This  section  is  a  re-enactment  of  the  sixth  section  of  the  Act  of 
1846.  The  law  was  passed  for  the  purpose  of  avoiding  the  rule  in  the 
Dartmouth  College  Case  (4  Wheaton,  518),  namely,  that  a  corporate 
charter  is  a  contract  between  the  state  and  the  corporation,  which  the 
state  cannot  modify.  Zabriskie  v.  Hackensack,  &c..  By.  Co.,  18  N.  J. 
Eq.,  178. 

But  the  statute  may  not  be  construed  as  giving  a  majority  of 
the  stockholders  the  power  to  alter  the  purposes  of  incorporation  or 
of  impairing  the  rights  of  stockholders  inter  sese,  except  in  so  far 
as  impairment  may  result  from  alteration  required  by  public  interest. 
Berger  v.  U.  S,  Steel  Corporation,  63  N.  J.  Eq,,  809;  In  re  Newark 
Library  Ass'ns,  64  N.  J.  Law,  217,  265;  Babe  v.  Dunlap,  61  N.  J.  Eq., 
40,  46. 

*Mt  is  difficult  to  perceive,"  said  Van  Syckel,  J.,  in  the  above 
case,  *'how  any  substantial  force  can  be  accorded  to  it  (Sec.  5),  unless 
Some  amendment  may  be  made  which  may  affect  the  rights  of  stock- 
holders inter  sese  to  some  extent." 

The  extent  to  which  the  law  upon  this  subject  will  go  remains 
unsettled.    The  general  rule  must  be  developed  gradually. 

II.— Formation,  Constitution,  Alteration,  Dissolution* 

6.  Ptlrposes  for  which  corporations  may  be  formed. 

Upon  executing,  recording  and  filing  a  certificate 
pursuant  to  allf  the  provisions  of  this  act,  three  or 

fSee  Section  43a. 
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more  persons  may  become  a  corporation  for  any  law- 
ful purpose  or  purposes  whatever,  other  than  a  sav- 
ings bank,  a  building  and  loan  association,  an  insur- 
ance company,  a  surety  company,  a  railroad  company, 
a  telegraph  company,  a  telephone  company,  a  canal 
company,  a  turnpike  company,  or  other  company 
which  shall  need  to  possess  the  right  of  taking  and 
condenming  lands  in  this  State,  or  other  than  a  cor- 
poration provided  for  by  *^An  act  concerning  banks 
and  banking  (Revision  of  1899),"  or  by  **An  act  con- 
cerning trust  companies  (Revision  of  1899),"  or  by 
*^An  act  concerning  safe  deposit  companies  (Revision 
of  1899)."  It  shall,  however,  be  lawful  to  form  a  com- 
pany hereunder  for  the  purpose  of  constructing,  main- 
taining and  operating  railroads,  telephone  or  telegraph 
lines  outside  of  this  State;  provided,  that  any  company 
organized  under  the  provisions  of  this  act  for  crema- 
tion purposes  shall,  before  beginning  business,  file  a 
certified  copy  of  its  certificate  of  incorporation  with 
the  State  Board  of  Health  and  obtain  from  said  board 
a  license  to  carry  on  said  business,  under  such  rules 
and  regulations  as  said  board  may  prescribe. 

As  aneHded  by  Ch^p.  12,  Laws  of  1907;  P.  L.  1907,  p.  35. 

P.  L.  1846,  p.  64;  P.  L.  1849,  p.  300;  P.  L.  1852,  p.  87;  P.  L. 
1853,  p.  427;  P.  L.  1855,  p.  706;  P.  L.  1865,  p.  707;  P.  L.  1865,  p.  913; 
P.  L.  1869,  p.  1001;  Act.  of  1875,  *  10;  P.  L.  1876,  p.  103;  P.  L.  1880, 
p.  92;  P.  L.  1888,  p.  112;  P.  L.  1889,  p.  411;  P.  L.  1894,  p.  497; 
P.  L.  1899,  p.  473. 

Corporations  may  be  organized  under  tbis  act  for  any  lawful  pur- 
pose or  purposes,  and  are  not  limited  to  a  single  object  or  purpose. 

The  ioeorporatioB  of  the  classes  of  corporations  expressly  excepted 
from  the  provisions  of  this  section  is  provided  for  by  other  acts.  Some 
of  these  acts  contain  express  provisions  prohibiting  the  incorporation  of 
companies  provided  for  by  them  under  any  other  act.  See  '  *  An  Act  con- 
cerning banks  and  banking.  Revision  of  1899''  (P.  L.  1899,  p.  431). 
Under  the  provisions  of  the  Trust  Company  Act  of  1899,  not  only  is 
the  organization  of  a  trust  company  forbidden  under  any  other  act, 
bst  the  aet  forbids  the  exercise  of  certain  specified  powers  exclusively 
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conferred  upon  trust  companies  (P.  L.  1899,  p.  453),  the  more  im- 
portant of  which  are: 

*'  (1)  To  act  as  the  fiscal  or  transfer  agent  of  any  state,  munici- 
pality, body  politic  or  corporation,  and  in  such  capacity  to  receive  and 
disburse  money. 

^'(2)  To  transfer,  register  and  countersign  certificates  of  stock, 
bonds  or  other  evidences  of  indebtedness,  and  to  act  as  agent  of  any 
corporation,  foreign  or  domestic,  for  any  purpose  now  or  hereafter 
required  by  statute  or  otherwise. 

'  *  (5)  To  act  as  trustee  under  any  mortgage  or  bond  issued  by 
any  municipality,  body  politic  or  corporation,  and  to  accept  and  exe- 
cute any  other  municipal  or  corporate  trust  not  inconsistent  with  the 
laws  of  this  state. 

"(16)  To  receive  and  manage  any  sinking  fund  of  any  cor- 
poration, upon  such  terms  as  may  bo  agreed  upon  between  said  cor- 
poration and  those  dealing  with  it. 

"(17)  Generally  to  execute  trusts  of  every  description  not  incon- 
sistent with  the  laws  of  this  state  or  of  the  United  States." 

There  are  other  classes  of  corporations  not  specified  in  this  section 
for  the  incorporation  of  which  separate  acts  have  also  been  passed. 
Among  them  are  gas  companies  (G.  S.,  p.  1608),  water  companies 
(G.  8.,  p.  2199),  sewerage  companies  (G.  S.,  p.  2190),  street  railways 
(G.  S.,  p.  3216),  and  traction  companies  (G.  S.,  p.  3235).  These  acts 
are  not  by  their  terms  expressly  exclusive.  Can  companies,  for  the 
organization  of  which  other  general  laws  exist,  be  lawfully  incor- 
porated under  this  actf    The  safe  answer  is  the  negative. 

"The  effect  of  a  separate  Act  of  the  Legislature  providing  for  the 
organization  of  a  class  of  corporations,  or  corporations  with  certain 
powers,  in  ways  and  under  conditions  inconsistent  with  or  different  from 
those  prescribed  by  the  'Act  concerning  corpojations, '  is  to  prohibit 
their  organization  under  the  'Act  concerning  corporations.'  "  Mont- 
clair  Military  Academy  v.  Assessors,  65  N.  J.  Law,  516.  See  also 
^ogg  V-  Ocean  City,  74  N.  J,  Law,  362;  McCarter  v.  Hudson  County 
Water  Co.,  70  N.  J.  Eq.,  695;  aff'd  209  U.  S.,  349,  52  L.  Ed.,  828; 
Perrine  v.  Jersey  Central  Traction  Co.,  70  N.  J.  Law,  168. 

In  Bichards  v.  Dover,  61  N.  J.  Law,  400,  402,  the  court  said: 
"The  passage  of  these  general  laws  authorizing  the  incorporation  of 
gas  companies  shows  a  clear  legislative  intent  to  separate  gas  com- 
panies from  those  corporations  which  may  lawfully  be  organized  and 
provided  under  the  general  corporation  act,  and  to  subject  the  former 
to  limitations  and  restrictions  not  applicable  to  the  latter.  *  *  * 
Mr.  Justice  Magie,  in  Domestic  Telegraph  Co.  v.  Newark,  49  N.  J.  Law, 
344,  348,  said  that  the  passage  of  the  act  *  ♦  *  providing  for 
the  organization  of  telegraph  and  telephone  companies,  in  modes  and 
under  conditions  quite  inconsistent  with  those  prescribed  by  the  gen- 
eral  corporation    act,    seemed    to   be    a   strong   legislative    declaration 
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that  such  companies  could  not  be  organized  so  as  to  acquire  a  corporate 
existence  under  the  latter  act.  In  mj  judgment,  the  Legislature  has 
clearly  expressed  its  intention  that  no  corporation  shall  acquire  or 
exercise  the  franchise  of  a  gas  company  without  subjecting  itself  to 
the  salutary  provisions  of  the  gas  act  by  incorporating  under  it. ' ' 

''A  certificate  of  incorporation  filed  under  this  Act  cannot  include 
powers  such  as  are  intended  to  derive  profit  from  the  loan  and  use 
of  money."    McCarter  v.  Imperial  Trustee  Co.,  72  N.  J.  Law,  42. 

In  United  States  v.  Northern  Securities  Coi  it  was  held  that  the 
language  of  this  section  means,  obviously,  that  whatever  powers  the 
incorporators  see  fit  to  assume,  they  must  hold  and  exercise  for  the 
accomplishment  of  lawful  objects.  However  extensive  and  comprehensive 
these  powers  may  seem  to  be,  they  shall  not  be  exercised  to  set  at 
defiance  any  lawful  statute  of  Congress  or  of  any  state.  120  Fed.  Rep., 
721,  at  page  727;  aff 'd  193  U.  8.,  197. 

This  section  does  not  authorize  the  incorporation  of  companies  for 
the  purpose  of  diverting  streams  and  storing  and  selling  the  water. 
McCarter,  Att  'y-Gen  '1,  v.  Hudson  Water  Co.,  70  N.  J.  Eq.,  695. 

Partners  who  have  formed  a  corporation  may  not  thereafter  be- 
come at  will  either  a  partnership  or  a  corporation  with  intent  to 
reap  the  advantages  of  both  forms.  Jackson  v.  Hooper,  76  N.  J.  Kq., 
592. 

A  corporation  formed  for  the  purpose  of  examining  titles  to  prop- 
erty has  the  same  privileges  of  examining  public  records  as  an  indi- 
vidual.   West  Jersey  Title  &  Guaranty  Co.  v.  Barber,  49  N.  J.  Eq.,  474, 

Powers. 

For  the  statutory  enumeration  of  the  general  powers  of  a  corpora- 
tion, see  Section  1,  ante. 

Persons. 

The  word  ''persons"  in  this  Act  does  not  include  corporations. 
By  analogy,  Coddington  v.  Exrs.  of  Havens,  8  N.  J.  Eq.,  590. 

A  corporation  cannot  in  its  own  name  subscribe  for  stock,  or  be  a 
corporator  under  the  general  railroad  law;  nor  can  it  do  so  by  simulated 
compliance  with  the  provisions  of  the  law  through  its  agents  as  pre- 
tended corporators  and  subscribers  for  stock.  Central  R.  R.  Co.  of 
N.  J.  V.  Pa.  R.  R.  Co.,  31  N.  J.  Eq.,  475,  494. 

Compare  Section  51,  post,  giving  any  corporation  the  power  to 
purchase,  hold,  &c.,  stock  and  bonds  of  other  corporations. 

A  corporation,  though  an  artificial  person  existing  only  in  contem- 
plation of  law,  may  act  inherently  for  itself  through  its  administrative 
officers,  as  a  natural  person.  Likewise  it  may  authorize  an  agent  or 
attorney  to  act  for  it.  When  it  does  not  go  outside  of  its  corporate 
machinery  and  capacity  in  doing  a  corporate  act,  it  is  a  confusion  of 
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terms  and  of  ideas  to  say  that  it  is  aeting  through  an  agent  when  the 
fact  is  that  it  is  acting  through  an  agency,  and  in  chief.  Am.  Soda 
Fountain  Go.  v.  Stolzenbach,  75  N.  J.  Law,  721;  16  L.  B.  A.  (N.  S.), 
703,  and  eases  cited. 

Infants. 

The  statute  authorizes  persons  to  form  a  corporation;  it  is  implied 
that  they  shall  be  of  /ull  age.  Matter  of  Globe,  &c.,  Ass  'n,  135  N.  Y., 
280,  284,  and  cases  cited.  See  also  Lindley  on  Companies,  p.  39. 
In  England  it  has  been  held  that  the  incorporation  is  not  rendered 
invalid  by  the  fact  that  one  of  the  subscribers  was  an  infant.  Na3sau 
Phosphate  Co.,  2  Ch.  D.,  610. 


7.  Business  outside  the  state. 

Any  corporation  of  this  state,  heretofore  or  here- 
after organized  under  the  laws  of  this  state,  may  con- 
duct business,  have  one  or  more  oflScesi  and  hold,  pur- 
chase, mortgage  and  convey  real  and  personal  prop- 
erty outside  of  this  state  in  any  of  the  several  states, 
territories,  possessions  and  dependencies  of  the  United 
States,  the  District  of  Columbia,  and  in  foreign  coun- 
tries; provided,  such  powers  are  included  within  the 
objects  set  forth  in  its  certificate  of  incorporation  or 
charter. 

As  amended  by  Chap.  263,  Laws  of  1905;  P.  L.  1905,  p.  515. 
P.  L.  1865,  p.  354;  Act  of  1875,  $  15;  P.  L.  1889,  p.  412. 

The  power  of  a  corporation  to  do  business  in  a  state  other  than 
the  state  of  its  creation  depends  primarily  on  the  charter,  subject  to  the 
conditions  imposed  by  the  state  where  the  business  is  carried  on.  Balti- 
more &  Ohio  B.  B.  Co.  V.  Koontz,  104  U.  S.,  5;  see  also  Bank  of 
Augusta  V.  Earle,  13  Pet.,  519,  588. 

The  power  of  a  New  Jersey  corporation  to  do  business  without  the 
state  is  based  upon  this  provision.  Tlie  corporation  exists  by  force 
of  the  law  tlmt  created  it,  and  wliere  that  law  ceases  to  exist  and  is  not 
obligatory,  the  corporation  can  have  no  existence.  Hilles  v.  Parrish, 
14  N.  J.  Eq.,  380,  383. 

Under  the  Act  of  1875  and  the  supplement  of  1889  (P.  L.  412) 
a  corporation  could  carry  on  a  part  of  it«  business  out  of  the  state, 
provided  that  the  portion  of  such  business  to  be  carried  on  out  of 
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the  state  and  the  loeation  of  its  principal  office  or  place  of  busineas 
out  of  the  state  were  stated  in  the  certificate  of  incorporation.  An 
act  of  1892  permitted  any  corporation  to  carry  on  and  condnet  its 
business  outside  of  the  state,  though  not  so  empowered  in  the  certificate 
of  incorporation.  (P.  L.  1892,  p.  90.)  The  question  arose  whether 
a  manufacturing  corporation,  incorporated  under  the  Act  of  1875, 
which  stated  in  its  certificate  that  the  business  to  be  carried  on  in  the 
state  was  manufacturing,  and  that  the  portion  of  its  business  outside 
the  state  was  the  selling  of  its  manufactured  products  in  the  cities  of 
New  York  and  Brooklyn,  could  under  the  Act  of  1892  remove  its  manu- 
facturing plant  to  another  state.  It  was  held  by  the  Court  of  Chancery 
that  such  a  removal  was  a  material  change  in  the  object  of  the  company 
which  could  not  take  place  without  the  consent  of  every  stockholder. 
The  Court  held,  however,  that  a  removal  to  another  part  of  the  state 
was  not  a  material  change.  Stickle  v.  Liberty  Cycle  Co.,  32  AtL  Rep., 
708. 

Section  7  of  the  present  act  was  apparently  drafted  for  the  pur- 
pose of  meeting  this  case,  and  where  the  certificate  of  incorporation  is 
properly  drawn  the  power  can  be  put  in  the  directors  to  carry  on  the 
business  of  the  company  wherever  from  time  to  time  they  deem  will  be 
best  suited  to  the  objects  of  the  company. 

Where  the  corporation  is  to  conduct  its  operations  in  another  state 
it  is  important  to  ascertain  what  laws  of  that  state  are  applicable 
to  foreign  corporations.  Such  laws  are,  in  some  instances,  in  express 
terms  applicable  to  foreign  corporations,  and  other  laws,  applicable 
to  corporations  generally,  have  been  construed  by  the  courts  to  apply 
to  foreign  as  well  as  domestic  corporations.  For  an  example  of  the 
latter,  see  Williams  v.  Gaylor,  186  U.  S.,  157,  where  it  was  held  that 
a  statute  of  California  prohibiting  the  directors  of  a  mining  cor- 
poration from  selling  or  encumbering  its  mining  ground  unless  ratified 
by  the  stockholders,  applied  to  foreign  corporations,  having  been  so 
held  by  the  Supreme  Court  of  California,  and  that  such  a  requirement 
was  not  a  regulation  of  the  internal  affairs  of  the  corporation,  but 
had  reference  to  the  conduct  by  it  of  its  business. 

"The  power  of  a  state  to  impose  conditions  upon  foreign  cor- 
porations is  certainly  as  extensive  as  the  power  over  domestic  corpora- 
tions."   Dayton  Coal  &  Iron  Co.  v.  Barton,  183  U.  8.,  23. 


Liability  of  stockholders  under  laws  of  other  states. 

The  laws  of  some  of  the  states  with  respect  to  the  liability  of  stock- 
holders are  in  express  terms  made  applicable  to  foreign  corporations. 
Thus  it  has  been  held  by  the  United  States  Supreme  Court  construing 
a  California  statute  to  that  effect,  that  where  a  corporation  was  char- 
tered in  Colorado  for  the  express  purpose  of  carrying  on  part  of  its 
operations  in  the  State  of  California,  the  stockholders  were  liable  to 
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creditors  according  to  the  provisions  of  the  California  statute.  Pinney 
V.  Nelson,  183  U.  S.,  144. 

This  section  is  limited  where  the  laws  of  a  foreign  state  provide 
that  no  corporation  organized  outside  of  the  state  shall  be  allowed  to 
transact  business  within  the  state  on  more  favorable  conditions  than 
are  prescribed  by  law  to  similar  corporations  in  the  state.  Under  such 
provisions  a  foreign  corporation  is  not  entitled  to  more  favorable  con- 
ditions than  a  domestic  corporation.  Color  v.  Tacoma  By.  &  Power  Co., 
65  N.  J.  Eq.,  347. 

As  to  the  legality  of  a  contract  made  in  a  foreign  state  without 
first  having  procured  the  authority  of  such  state  to  transact  business, 
see  Allegheny  Co.  v.  Allen,  69  N.  J.  Law,  270;  see  also  s.  c  196 
U.  8.,  458. 

A  foreign  corporation  cannot  legally  do  what  is  prohibited  a  do- 
mestic corporation,  thereby  securing  the  right  to  transact  business  on 
more  favorable  terms  than  are  prescribed  for  domestic  corporations. 
Coler  v.  Tacoma  Ry.  &  Power  Co.,  65  N.  J.  Eq.,  347. 

When  a  contract  of  sale  of  tangible  chattels  situated  in  another 
state  is  made  between  a  citizen  of  that  state  and  a  New  Jersey  cor- 
poration, and  is  to  be  performed  in  the  foreign  state,  the  law  of  that 
state  governs.     Cooper  v.  Philadelphia  Worsted  Co.,  68  N.  J.  Eq.,  622. 

State  comity. 

By  the  general  comity  which,  in  the  absence  of  express  provisions 
to  the  contrary,  prevails  through  the  states  and  territories  of  the  United 
States,  corporations  created  in  one  state  or  territory  are  permitted 
to  carry  on  any  lawful  business  in  another,  and  to  acquire,  hold  and 
transfer  property  there  equally  as  individuals.  If  such  other  state  does 
not  permit  the  foreign  corporation  to  do  business  in  its  limits,  or  to 
acquire  or  hold  real  property  there,  it  must  be  expressed  in  some 
affirmative  way.  Cowell  v.  Springs  Co.,  100  U.  S.,  55;  Christian  Union 
v.  Yount,  101  U.  S.,  352. 

Certificate  of  Incorporation. 

8.  The  certificate  of  incorporation  shall  be  signed  in 
person  by  all  the  subscribers  to  the  capital  stock 
named  therein,  and  shall  set  forth: 

I.  The  name  of  the  corporation;  no  name  shall  be 
assumed  already  in  use  by  another  existing  corpora- 
tion of  this  state,  or  so  nearly  similar  thereto  as  to 
lead  to  uncertainty  or  confusion; 
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n.  The  location  (town  or  city,  street  and  number, 
if  nnmber  there  be)  of  its  principal  office  in  the  state; 

m.  The  object  or  objects  for  which  the  corpora- 
tion is  formed; 

IV.  The  amount  of  the  total  authorized  capital 
stock  of  the  corporation,  which  shall  not  be  less  than 
two  thousand  dollars,  the  number  of  shares  into  which 
the  same  is  divided  and  the  par  value  of  each  share; 
the  amount  of  capital  stock  with  which  it  will  com- 
mence business,  which  shall  not  be  less  than  one  thou- 
sand dollars;  and,  if  there  be  more  than  one  class  of 
stock  created  by  the  certificate  of  incorporation,  a 
description  of  the  different  classes,  with  the  terms  on 
which  the  respective  classes  of  stock  are  created; 

V.  The  names  and  post-office  address  of  the  incor- 
porators and  the  number  of  shares  subscribed  for  by 
each;  the  aggregate  of  such  subscriptions  shall  be  the 
amount  of  capital  stock  with  which  the  company  will 
commence  business,  and  shall  be  at  least  one  thousand 
dollars ; 

VI.  The  period,  if  any,  limited  for  the  duration  of 
the  company; 

Vn.  The  certificate  of  incorporation  may  also  con- 
tain any  provision  which  the  incorporators  may  chose 
to  insert,  for  the  regulation  of  the  business  and  for  the 
conduct  of  the  aflFairs  of  the  corporation,  and  any  pro- 
vision creating,  defining,  limiting  and  regulating  the 
powers  of  the  corporation,  the  directors  and  the  stock- 
holders, or  any  class  or  classes  of  stockholders;  pro- 
vided, such  provision  be  not  inconsistent  with  this 
act. 

As  amended  by  Chap.  172,  §  2,  Laws  of  1898;  P.  L.  1898,  p.  408. 
P.  L.  1846,  p.  64;  P.  L.  1849,  p.  300;  Act  of  1875,  $  11;  P.  L- 
1876,  p.  103;  P.  L.  1884,  p.  82;  P.  L.  1888,  p.  152. 
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The  eertificate  of  incorporation  must  also  eo&taiii  the  name  of  the 
registered  agent.     (See  Section  43a.) 

The  certificate  of  incorporation  should  be  signed  in  person.  It  is 
not  proper  to  sign  by  an  attorney  in  fact. 

Every  person  named  in  the  certificate  of  incorporation  as  a  sub- 
scriber to  the  capital  stock  must  sign  the  certificate.  This  is  to  prevent 
the  use  of  unauthorized  names  as  subscribers  to  capital  stock. 

The  certificate  should  also  be  sealed  by  all  the  subscribing  incor- 
porators. Section  9  requires  the  certificate  of  incorporation  to  "be 
proved  or  acknowledged  as  required  for  deeds  of  real  estate."  The 
officer  before  whom  the  acknowledgments  are  taken  shall  certify  that 
the  ''party  signed,  sealed  and  delivered"  the  same.    P.  L.  1898,  p.  679. 

Section  8  construed  in  connection  with  sections  18  and  86.  Lloyd 
▼.  Penn.  Electric  Vehicle  Co.,  72  Atl.  Rep.,  16. 

Public  grants,  whether  of  lands  or  of  franchises,  are  strictly  con- 
strued.   American  Dock  Improvement  Co.  v.  Trustees,  39  N.  J.  Eq.,  409. 

Certificate  of  incorporatiMi. 

The  certificate  of  incorporation  is  the  charter  of  the  company, 
and  is  held  to  be  equivalent  to  a  special  act  of  the  Legislature.  Eller- 
man  v.  Chicago  Junction  Rys.,  &c.,  Co.,  49  N.  J.  Eq.,  217;  Oregon  Ry. 
Co.  V.  Oregonian  By.  Co.,  130  U.  S.,  1. 

It  is  to  a  certain  extent — 

(1)  A  contract  between  the  corporation  and  the  state.     Mont- 

dair  v.  N.  Y.  &  Greenwood  Lake  By.  Co.,  45  N.  J. 
Eq.,  436. 

(2)  A    contract   between   the   individual   stockholders   and   the 

corporation.  Kean  v.  Johnson,  9  N.  J.  Eq.,  401;  Loew- 
enthal  v.  Rubber  Beclaiming  Co.,  52  N.  J.  Eq.,  440;  Ein- 
stein V.  Raritan  Woolen  Mills,  74  N.  J.  Eq.,  624. 

(3)  A  contract  between  the  stockholders  themselves.    Id. 

A  provision  in  the  certificate  that  stockholders  of  record  on  the 
books  of  the  company  when  an  assessment  is  made  shall  be  liable 
therefor,  is  not  inconsistent  with  the  statute.  And  this  provision  is 
binding  upon  a  person  who  became  a  stockholder  after  the  company 
was  organized.    Brown  v.  Morton,  71  N.  J.  Law^  26. 

Modiflcatioii  of  stocUiolderB'  rights. 

Since  the  certificates  of  shares  constitute  a  contract  between  the 
stockholders  and  the  company,  the  contract  cannot  be  altered  without 
the  stockholders'  consent  unless  the  right  to  do  so  has  been  expressly 
reserved.  An  alteration  of  the  rate  of  dividends  on  preferred  stock 
cannot  be  made  without  the  stockholders'  consent.  Pronick  v.  Spirits 
Distributing  Co.,  58  N.  J.  Eq.,  97. 

Existing  laws  are  read  into  the  contract  of  incorporation  and  con- 
stitute a  part  of  that  contract.     The  power  to  extend  corporate  exist- 
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ence,  to  inereaae  eapital  stock,  to  change  nature  of  business  and  to 
purchase  property  with  stock  is  thus  granted.  Smith  v.  Eastward  Wire 
Mfg.  Co.,  58  N.  J.  Eq.,  331. 

But  when  the  change  in  preferred  stock  affects  only  those  who 
assent  to  the  agreement  and  when  the  rights  of  non-assenting  stock- 
holders are  not  impaired,  a  change  may  be  made  provided  the  statutory 
requirements  are  followed.  Non-cumulative  preferred  stock  may  be 
substituted  for  cumulative  dividend  paying  stock,  but  the  right  of  any 
preferred  stockholder  to  participate  in  dividends  cannot  be  taken  away 
without  his  consent.    Willcox  v.  Trenton  Potteries  Co.,  64  N.  J.  Eq.,  173. 

Even  if  an  agreement  changing  the  status  of  preferred  stock  should 
be  construed  as  varying  the  rights  of  non-assenting  stockholders,  it 
does  not  follow  that  an  injunction  should  issue  restraining  the  carry- 
ing out  of  the  scheme.     Id. 

Stockholders  of  a  corporation  have  a  right  to  have  the  corporate 
property  applied  and  used  exclusively  for  purposes  specified  in  the 
charter  and  any  attempt  of  the  managers  to  apply  it  to  other  purposes 
is  a  usurpation  of  power.  But  laches  on  the  part  of  a  stockholder  will 
bar  his  right  to  question  corporate  acts  which  are  merely  in  excess  of 
power  and  not  prohibited  by  law.    Rabe  v.  Dunlap,  51  N.  J.  Eq.,  40. 

The  stockholder's  right  to  participate  pro  rata  in  a  new  issue  of 
stock  cannot  be  abridged.    Wall  v.  Utah  Copper  Co.,  70  N.  J.  Eq.,  17. 

A  dissenting  stockholder  may  question  the  validity  of  a  sale  when 
the  condition  of  subscription  for  stock  in  the  new  company  makes  him 
liable  for  additional  payments  and  requires  his  participation  in  another 
company.  Mitchell  v.  United  Box,  Board  &  Paper  Co.,  72  N.  J.  Eq., 
580. 

Under  a  contract  made  by  the  directors  of  a  corporation  by 
which  a  purchaser  of  the  corporate  property  agrees  to  pay  all  debts 
and  the  par  value  of  the  stock  to  the  stockholders,  the  purchaser  be- 
comes liable  to  each  stockholder  when  the  deed  is  accepted,  under 
P.  L.  1903,  p.  541,  Sec.  48.    Fleming  v.  Beed,  77  N.  J.  Law,  563. 

In  New  York  State  it  has  been  held  that  upon  an  increase  of  capital 
stock  a  stockholder  has  an  inherent  right  to  a  proportionate  share  of 
new  stock,  provided  that  such  stock  is  issued  for  money  only  and  not 
for  the  purchase  of  property  for  corporate  purposes  or  to  affect  a  con- 
solidation.   Stokes  V.  Continental  Trust  Co.,  186  N.  Y.,  285. 

Cliarter  cannot  be  attacked  collaterally. 

The  regularity  of  the  organization  of  a  corporation  cannot  be 
questioned  collaterally  in  any  court  at  the  instance  of  a  private  person, 
and  irregularities  and  omissions  in  such  organization  cannot  be  taken 
advantage  of  in  a  proceeding  instituted  by  a  private  person,  but  only 
in  a  direct  proceeding  in  behalf  of  the  state,  inquiring  by  what  war- 
rant the  corporate  grant  is  being  used.  Attorney  General  v.  Stevens, 
1  N.  J.  Eq.,  369 ;  Elizabethtown  Gas  Light  Co.  v.  Green,  49  N.  J.  Eq., 
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329,  331,  citing  National  Docks  R.  R.  Co.  v.  Central  R.  R.  Co.  of  N.  J., 
32  N.  J.  Eq.,  755;  Stout  v.  Zulick,  48  N.  J.  Law,  599;  West  Jersey 
R.  R.  Co.  V.  Cape  May,  &c.,  R.  R.  Co.,  34  N.  J.  Eq.,  164;  Terhune  v. 
Midland  R.  R.  Co.,  38  N.  J.  Eq.,  423;  Jersey  City  Gaslight  Co.  v.  Con- 
sumers' Gas  Co.,  40  N.  J.  Eq.,  427;  New  Jersey  Southern  R.  R.  Co.  v. 
Long  Branch,  39  N.  J.  Law,  28.  See  also  Stockton  v.  American  To- 
bacco Co.,  55  N.  J.  Eq.,  352;  aff'd  56  Id.,  847. 

I.    Corporate  name. 

It  is  permissible  for  a  corporation  to  assume  the  name  used  by 
the  incorporators  as  a  firm  name,  or  an  individual  name  may  be  used. 
The  name  must  not  contain  the  words  "insurance,''  "safe  deposit,*' 
"trust  company"  or  "bank."    See  Section  130,  post. 

The  court  will  restrain  a  domestic  corporation  from  using  a  name 
80  similar  to  that  of  another  domestic  corporation  as  to  lead  to  uncer- 
tainty or  confusion.  Glucose  Sugar  Refining  Co.  v.  American  Glucose 
Sugar  Refining  Co.,  22  N.  J.  L.  J.,  147;  L.  Martin  Co.  v.  L.  Martin 
Wilckes  Co.,  71  Atl.  Rep.,  409;  reversed  on  question  of  accounting, 
72  Id,,  294;  St.  Patrick's  Alliance  of  America  v.  Byrne,  59  N.  J. 
Eq.,  26. 

Incorporation  under  a  name  adopted  in  imitation  of  that  already  in 
use  by  a  corporation  of  another  state,  thereby  deceiving  the  public  and 
appropriating  the  complainant's  good-will  and  reputation,  does  not 
afford  immunity  from  injunction  against  carrying  on  business  under 
such  name.  That  the  complainant  is  a  corporation  foreign  to  the  state 
in  which  the  defendant  is  incorporated  is  no  defence.  Peck  Bros.  &  Co. 
V.  Peck  Bros.  Co.,  51  C.  C.  A.,  251-261;  113  Fed.  Rep.,  291;  aff'd  187 
U.  S.,  643. 

A  corporation  cannot  appropriate  the  name  or  trade-mark  of  an- 
other, and  thus  obtain  its  business  by  any  simulation  or  deceit.  But 
where  the  complainant  itself  has  by  its  own  acts  created  in  great  part 
the  very  confusion  of  which  it  complains  it  will  not  be  aided  by  equity. 
Bear  Lithia  Springs  Co.  v.  Great  Bear  Spring  Co.,  72  N.  J.  Eq.,  871. 

A  corporation  may  use  the  name  of  a  person  in  its  title  where  it 
is  selling  or  exhibiting,  under  proper  authority,  the  machines  or  instru- 
ments of  such  person  and  under  circumstances  showing  no  fraud  or 
intention  to  deceive  the  public.  Edison  v.  Mills- Edisonia,  70  Atl.  Rep., 
191;  see  also  Edison  Storage  Battery  Co.  v.  Edison  Auto  Co.,  67  N.  J. 
Eq.,  44. 

A  surname  or  the  name  of  a  town  may  have  become  so  associated 
with  a  particular  product  as  to  constitute  an  asset  which  passes  with 
an  absolute  sale  of  the  company.  Herring-Hall-Marvin  Safe  Co.  v.  Hall 's 
Safe  Co.,  208  U.  S.,  554. 

Hence,  another  person  of  the  same  or  similar  name  may  not  so 
uso  his  name  as  to  deprive  others  of  their  rights  or  to  deceive  the 
public  Intern '1  Silver  Co.  v.  Rogers,  72  N.  J.  Eq.,  933;  see  also 
Same  v.  Same,  67  N.  J.  Eq.,  646. 
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As  to  unauthorized  use  of  name  of  individual,  see  Edison  Poly- 
form  Mfg.  Co.,  67  Atl.  Bep.,  392. 

The  voluntary  adoption  of  part  of  a  name  which  had  long  been  used 
by  another  corporation  raises  a  presumption  that  it  was  done  with 
intent  to  profit  by  another's  reputation.  Eureka  Fire  Hose  Co.  v. 
Eureka  Rubber  Mfg.  Co.,  69  N.  J.  Eq.,  159. 

The  right  to  the  exclusive  use  of  a  corporate  title  will  be  pro- 
tected upon  the  same  principle  that  individuals  are  protected  in  the 
use  of  trade  marks    State  v.  McGrath,  5  S.  W.  Bep.,  29. 

A  contract  is  not  void  because  the  corporation  with  which  it  is 
made  is  misnamed  therein.  Hoboken  Bldg.  Ass'n  v.  Martin,  13  N.  J. 
Eq.,  427;  Woolwich  v.  Forrest,  2  N.  J.  Law,  107;  Middletown  v.  Mc- 
Cormick,  3  N.  J.  Law,  92.  See  also  (as  to  grants)  Inhabitants,  &c., 
Alloway's  Creek  v.  String,  10  N.  J.  Law,  323;  Den  v.  Hay,  21  N.  J. 
Law,  174,  and  (as  to  bequests)  Van  Wagenen  v.  Baldwin,  7  N.  J.  Eq., 
211;  McBride  v.  Elmer,  6  N.  J.  Eq.,  107;  Goodell  v.  Union  AssX  29 
N.  J.  Eq.,  32 ;  Lanning  v.  Sisters  of  St.  Francis,  35  N.  J.  Eq.,  392. 

It  was  held  in  Alexander  v.  Bemey,  28  N.  J.  Eq.,  90,  that  *'a  cor- 
poration may  assume  a  name  by  usage."  For  a  somewhat  similar  case, 
see  Den  v.  Helmes,  3  N.  J.  Law,  600. 

As  to  the  right  which  a  corporation  has  in  its  corporate  name, 
see  Yale  Law  Journal,  Vol.  17,  p.  286,  February,  1908. 

n.    Begistered  office  In  the  etate. 

The  Act  of  1875  required  the  place  of  business,  both  within  and 
without  the  State  of  New  Jersey,  to  be  given;  also  the  portion  of  the 
business  of  the  company  to  be  conducted  outside  of  the  state. 

In  1898  this  section  was  amended  in  its  present  form. 

The  object  of  the  amendment  was  to  require  the  certificate  of  in- 
corporation to  state  the  exact  location  of  the  principal  office. 

By  Chap.  173  of  the  Laws  of  1898  (See.  43a,  post)  it  is  required 
to  state  the  name  of  the  agent  in  the  principal  office,  and  in  charge 
thereof,  and  upon  whom  process  against  the  corporation  may  be  served. 
It  is  usual  to  state  it  in  this  form:  ''The  location  of  the  principal 
office  in  this  state  is  at  No.  street,  in  the  city  of 

County  of  .    The  name  of 

the  agent  therein  and  in  charge  thereof,  and  upon  whom  process  against 
the  corporation  may  be  served,  is  ." 

The  policy  of  the  State  of  New  Jersey,  as  indicated  by  the  Act  of 
1898,  is  first  to  compel  all  corporations  to  have  a  registered  office  in  the 
State  of  New  Jersey  and  with  a  known  and  published  agent  in  charge 
thereof,  authorized  to  transfer  stock  and  to  receive  process  against 
the  corporation,  and  then  to  give  corporations  power  to  do  business 
anywhere  out  of  the  State  of  New  Jersey  and  in  foreign  countries 
without  designating  any  place  of  business  out  of  the  state.  The  agent 
may  be  changed  from  time  to  time  by  the  directors. 

So  far  as  the  laws  of  New  Jersey  are  concerned,  corporations  have 
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no  principal  office  outside  the  state  of  New  Jersey.  They  have  the 
right  to  do  business  anywhere  out  of  the  state,  if  suitable  provision 
is  made  in  the  charter.  See  Section  7.  See  also  Nicholson  v.  Wheel- 
ing, L.  E.  &  P.  Coal  Co.,  110  Fed.  Bep.,  105. 

m.    Objects. 

Companies  may  be  formed  under  this  act  for  any  lawful  purpose 
or  purposes  except  such  as  are  expressly  prohibited  by  Section  6,  antCf 
and  probably  others  not  recited  in  that  section,  for  which  separate  acts 
have  been  provided. 

Associations  not  for  pecuniary  profit  are  required  to  be  organized 
under  Chap.  181,  Laws  of  1898  (P.  L.  1898,  p.  422). 

This  section  formerly  read  "the  objects  for  which,"  etc.  This 
amendment  and  the  amendment  of  Section  6  in  1899  were  intended  to 
answer  affirmatively  the  question  which  has  been  frequently  asked, 
whether  a  company  may  be  formed  under  this  act  for  more  than  one 
object  or  purpose. 

This  being  the  important  part  of  the  certificate  of  incorporation, 
great  care  should  be  taken  that  the  objects  and  purposes  of  the  com- 
pany are  stated  in  the  fullest  and  clearest  manner  possible,  because  the 
company  cannot  undertake  any  business  not  authorized  by  its  charter, 
and  not  even  the  fullest  sanction  given  by  the  shareholders  will  make 
valid  an  act  which  is  outside  the  powers  of  the  company.  Directors  un- 
dertaking any  such  business  may  become  personally  liable  for  loss,  and 
great  Inconvenience  follows  from  companies  having  too  limited  powers. 
It  is  often  questioned  how  far  it  is  necessary  to  detail  in  extenso  in  the 
certificate  of  incorporation  the  powers  of  the  company.  The  answer  is 
plain. 

The  balance  of  disadvantage  decidedly  attaches  to  too  narrowly 
defined  object^. 

It  is  easier  to  compress,  so  to  speak,  the  business  of  a  company 
within  the  limits  of  large  objects  and  broad  powers  than  to  develop 
in  the  face  of  narrowly  defined  objects. 

The  powers  of  the  corporation  cannot  be  enlarged  by  the  by-laws. 
Stewart  v.  Odd  Fellows'  Mut.  Life  Ins.  Co.,  12  N.  J.  L.  J.,  110. 

It  is  customary  to  insert  general  words,  such  as  "in  general  to 
carry  on  any  other  business  whether  manufacturing  or  otherwise." 
But  it  must  be  understood  that  the  courts  limit  such  words  to  opera- 
tions of  a  nature  similar  to  the  business  previously  mentioned,  and  will 
not  include  any  wholly  fresh  business. 

Speaking  of  the  prescribed  objects  of  a  corporation,  the  Court  of 
Errors  and  Appeals,  in  State  v.  Atlantic  City  &  Shore  R.  R.  Co.,  77  N.  J. 
Law,  465,  477,  said:  "The  legislative  purpose  is  to  preserve,  for  the 
benefit  of  the  people  and  of  private  parties  concerned,  solemn  evidence 
of  the  corporate  powers  that  have  been  granted,  of  the  contract  made 
between  the  state  and  the  corporators,  and  of  the  contract  made  by 
the  corporators  inter  teneV 
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As  between  the  corporators,  the  corporate  objects  contained  in  the 
certificate  of  incorporation  cannot  be  changed  "without  unanimous  con- 
sent, unless  changed  by  virtue  of  some  act  of  legislation  which  may 
be  read  into  the  contract.  Ck)]gate  v.  U.  S.  Leather  Co.,  72  Atl.  Rep., 
126.  Action  on  the  part  of  the  corporation  to  change  the  nature  of  its 
business  must  be  exercised,  if  at  all,  by  direct  proceedings  taken  pursu- 
ant to  the  statute.    Id. 

A  corporation  formed  from  an  association  is  entitled  to  a  con- 
veyance from  the  vendor,  of  land  which  the  vendor  had  contracted  to 
sell  to  the  association.  African  M.  £.  Church  v.  Conover,  27  N.  J. 
Eq.,  157. 

IV.    Stock. 

There  is  no  limit  as  to  tho  amount  of  capital  stock  which  a  cor- 
poration formed  under  this  act  may  have.  It  is  necessary  that  the 
total  amount  should  be  not  less  than  $2,000,  and  it  is  necessary  that  at 
least  $1,000  of  stock  should  be  subscribed  by  tho  incorporators,  this 
constituting  the  amount  of  capital  stock  with  which  the  company  will 
commence  business. 

The  par  value  of  the  shares  may  be  fixed  at  any  amount.  The 
question  has  been  asked  whether  tho  par  value  of  the  shares  could 
be  expressed  in  foreign  standards  of  value,  as  English  pounds  sterling. 
It  would  seem,  however,  from  the  language  used,  that  the  monetary 
standard  of  the  United  States  is  intended.  There  could  be  no  ob- 
jection, however,  it  is  apprehended,  to  the  issuing  of  shares  with  an 
exchange  value  in  foreign  money,  in  order  that  certificates  issued  in 
foreign  countries  might  be  issued  bearing  both  the  United  States  value 
and  its  equivalent  in  the  money  of  the  foreign  country. 

This  section,  before  it  was  amended,  required  ''the  amount''  with 
which  the  company  would  commence  business  to  be  stated.  It  was 
thought  that  this  required  tho  company  to  have  at  least  $1,000  paid 
into  its  treasury  before  it  could  commence  business.  It  seems  clear 
now,  however,  that  the  company  may  commence  business  at  once  and 
may  call  the  subscriptions  to  its  capital  stock  at  such  time  as  the 
directors  find  convenient.  The  law  does  not  require  that  this  $1,000 
shall  be  paid  in  cash.  It  may  be  paid  in  property  if  the  directors 
so  decide.  One  of  the  subscribers  may  pay  the  subscriptions  of  the 
others,  in  cash  or  property.  Vail  v.  Phillips,  14  N.  J.  L.  J.,  45.  The 
capital  stock  subscribed  by  the  incorporators  should  not  be  more  than 
two-thirds  preferred  stock.    See  Section  18,  post. 

In  view  of  the  fact  that  the  cost  of  filing  the  certificate  of  incor- 
poration is  the  same  (i.  e.y  $25)  for  any  amount  of  total  authorized 
capital  not  exceeding  $125,000,  it  is  customary  to  insert  in  the  certificate 
power  to  issue  stock  to  the  amount  of  $100,000  or  $125,000.  The 
company  may  then  at  such  times  as  the  business  requires  issue  stock 
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up  to  the  amount  limited  without  filing  a  certificate  of  increase  of 
capital  stock  under  Section  27. 

Where  there  is  more  than  one  kind  of  stock  the  certificate  of 
incorporation  should  contain  the  designation  and  description  of  each 
class  and  state  the  terms  on  which  each  class  is  to  be  issued.  Preferred 
stocks  may,  if  desired,  be  made  subject  to  redemption  at  any  time 
after  three  years  from  the  issue  thereof  at  not  less  than  par  (Sec.  18). 
Dividends  on  preferred  stock  may  be  fixed  at  any  rate  not  exceeding 
8  per  cent,  per  annum.  Special  voting  powers  may  be  given  to  the  holders 
of  any  class  of  stock.  For  a  description  of  some  of  the  kinds  of  pre- 
ferred stock  which  may  be  created,  see  notes  to  Section  18,  post. 

It  would  appear  at  first  sight  that  there  is  no  express  language 
in  this  section  or  in  Section  18  which  requires  the  certificate  of  in- 
corporation to  ^  the  authorized  amount  of  preferred  capital  as  dis- 
tinguished from  the  common  stock.  Nevertheless  the  Secretary  of  State 
of  New  Jersey  has  made  a  ruling,  based  upon  the  opinion  of  a  former 
Attorney-General,  that  it  is  an  implied  requirement  of  th£  statute  that 
the  certificate  of  incorporation  shall  separate  the  authorized  capital 
into  common  and  preferred,  fixing  the  amounts  of  each.  See  also  note 
to  form. 

As  to  the  meaning  of  the  term  "capital  stock,"  see  Goodnow  v. 
American  Writing  Paper  CJo.,  73  N.  J.  Eq.,  692;  Wetherbee  v.  Baker, 
35  N.  J.  Eq.,  501. 

V.  Names  and  post  oi&ce  addresses  of  incorporators. 

There  must  be  at  least  three  incorporators,  who  must  be  natural 
persons.  It  is  not  necessary  that  any  of  them  should  be  a  resident 
of  New  Jersey.  Central  R.  R.  Co.  of  N.  J.  v.  Penn.  R.  B.  Co.,  31 
N.  J.  Eq.,  475. 

This  section  is  subject  to  the  operation  of  Chapter  173  of  the  Laws 
of  1898,  Section  43a,  posty  which  provides  that  the  post  office  address 
of  the  principal  office  of  the  company  may  be  given  as  the  post  office 
address  of  the  stockholder  in  any  certificate  filed. 

VI.  Duration. 

Existence,  if  not  limited  in  the  certificate  of  incorporation,  is 
perpetual.  Section  10  provides  that  corporate  existence  begins  on  filing 
the  certificate  in  the  office  of  the  Secretary  of  State.  A  corporation 
may  continue  its  existence  indefinitely  by  proper  proceedings.  M.  Red- 
grave Co.  V.  Redgrave,  71  Atl.  Rep.,  147. 

Formerly  the  maximum  period  of  existence  was  fifty  years. 

See  Sections  27,  119. 

Vn.    Additional  powers. 

The  words  "creating"  and  "defining"  are  new,  and  carry  to 
its  logical  result  the  principle  laid  down  in  Ellerman  v.  Chicago  Junction 
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Bys.,  &e.,  Co.,  49  N.  J.  Eq.,  217,  that  the  certificate  of  incorporation 
is  equivalent  to  a  special  act  of  the  Legislature. 

This  practically  puts  it  in  the  power  of  the  incorporators  to  decide 
for  themselves  the  powers  which  the  corporation  shall  have  in  addition 
to  the  powers  expressly  given  by  the  act,  and  is  in  effect  a  delegation 
to  them  of  the  lawmaking  power  of  the  Legislature. 

This  provision  may  also  be  construed  as  meaning  that  whereas  in- 
corporators are  enabled  to  create  and  define  the  powers  which  the  cor- 
poration shall  possess,  in  addition  to  those  given  by  Section  1,  that  the 
certificate  of  incorporation  shall  then  become  the  measure  of  the  com- 
pany's powers,  and  that  powers  not  expressly  or  impliedly  given  by  it 
are  excluded. 

Although  the  words  "creating,  defining,  limiting  and  regulating  the 
powers  of  directors"  are  broad  and  elastic,  they  do  not  give  a  cor- 
poration power,  by  its  certificate,  to  permit  the  board  of  directors 
to  act  otherwise  than  as  a  united  body.  A  method  of  corporate  action 
which  the  law  does  not  recognize  cannot  thus  be  created.  Audenried  v. 
East  Coast  Milling  Co.,  68  N.  J.  Eq.,  450. 

A  provision  in  the  certificate  of  incorporation  that  the  registered 
holder  of  stock  shall  be  liable  for  calls  for  the  amount  unpaid  is  not 
inconsistent  with  the  statute,  and  one  who  had  sold  his  stock  at  the 
time  the  assessment  was  made,  but  who  had  not  surrendered  his  cer- 
tificate or  informed  the  company  of  the  name  of  the  vendee,  is  liable 
for  the  assessment.    Brown  v.  Morton,  71  N.  J.  Law,  26. 

The  simple  statement  in  affirmative  language  of  the  matters  re- 
quired by  the  Corporation  Act  to  be  contained  in  the  certificate  of 
incorporation  of  a  company  does  not  amount  to  such  a  limitation 
upon  the  future  action  of  its  stockholders  as  will  prevent  a  change 
in  the  purposes  of  the  corporation  by  the  consent  of  two-thirds  in 
interest  of  the  stockholders  under  the  same  act.  Meredith  v.  N.  J.  Zinc 
&  Iron  Co.,  59  N.  J.  Eq.,  257;  aff'd  60  Id.,  445. 

As  to  the  power  of  a  corporation  to  enter  into  a  partnership,  see 
Oscillating  Carousal  Co.  v.  McCool,  35  Atl.  Bep.,  582,  and  Fechteler  v. 
Palm  Brothers  &  Co.,  133  Fed.  Rep.,  462. 

Various  limitations  and  regulations  of  the  powers  of  the  cor- 
poration, the  stockholders  and  the  directors  may  be  made;  power  may 
be  given  to  the  directors  to  make  and  alter  by-laws  (Sec.  11)  ;  directors 
may  be  classified  (Sec.  12) ;  power  exclusively  to  choose  a  class  of 
directors  may  be  conferred  on  any  class  of  stockholders  (Sec.  12) ; 
the  amount  of  interest  required  to  be  represented  at  any  meeting,  and 
at  the  annual  election  of  directors  to  constitute  a  quorum,  may  be 
prescribed,  provided  it  is  not  more  than  a  majority  of  shares  (Sec.  17) ; 
power  to  the  directors  to  sell  or  mortgage  any  or  all  of  the  corporate 
property  without  the  assent  of  the  stockholders  or  with  the  assent  of 
a  majority  or  two-thirds  of  the  stockholders  j  restrictions  on  the  power 
of  stockholders   to   examine  the   corporate  books   of   account;    voting 
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qualifications  may  be  provided — for  example,  that  each  stockholder 
shall  have  a  certain  number  of  shares  of  stock  to  entitle  him  to  one 
vote  (Sec.  17).  Other  similar  limitations  and  regulations  might  be 
made. 

Under  Section  17  as  amended  in  1901  a  provision  may  be  inserted 
in  the  certificate  of  incorporation  that  any  action  which  now  requires 
the  consent  of  the  holders  of  two-thirds  of  the  stock  at  any  meeting 
after  notice  to  them  given,  or  requires  their  consent  in  writing  to  be 
filedy  may  be  taken  upon  the  consent  of  and  the  consent  given  and 
filed  by  the  holders  of  two-thirds  of  the  stock  of  each  class  represented 
at  such  meeting  in  person  or  by  proxy.    See  note  to  Section  17. 

Similar  gtatate  construed. 

Section  1105a  of  the  Code  of  Virginia  provides  that  the  certificate 
of  incorporation  may  contain:  ''Any  provision  which  the  incorporators 
may  choose  to  insert  for  the  regulation  of  the  business  and  for  the 
conduct  of  the  affairs  of  the  corporation;  and  any  provision  creating, 
defining  or  limiting  or  regulating  the  powers  of  the  corporation,  of  the 
directors,  or  of  the  stockholders,  or  of  any  class  or  classes  of  stock- 
holders; provided  such  provision  be  not  inconsistent  with  this  act." 

In  a  case  involving  the  above  statute  of  Virginia  it  was  held, 
that  a  provision  in  the  charter  of  a  corporation  that  until  a  certain 
date  the  stockholders  should  have  no  right  to  vote  or  to  participate 
in  the  control  or  management  of  the  corporation  or  its  affairs,  but  such 
control  should  be  vested  solely  in  the  directors,  who  should  have  power 
to  do  any  act  which  the  stockholders  might  do  in  the  absence  of  such 
provision,  was  valid,  and  not  in  conflict  with  further  provisions  of  the 
act  relating  to  meetings  of  stockholders,  their  powers,  etc.,  which 
apply  only  to  corporatious  whose  charters  do  not  otherwise  provide. 
Union  Trust  Co.  of  Maryland  v.  Carter,  139  Fed.  Eep.,  717. 

Cumulative  voting. 

Under  Chapter  172  of  the  Laws  of  1900  provision  may  be  made 
in  the  certificate  of  incorporation  for  cumulative  voting.  Sec.  35a, 
post. 

9.  Authentication  and  record  of  certificate.    Copy  evi- 
dence. 

The  certificate  of  incorporation  shall  be  proved  or 
acknowledged  as  required  for  deeds  of  real  estate, 
and  recorded  in  a  book  to  be  kept  for  that  purpose  in 
the  office  of  the  clerk  of  the  county  where  the  prin- 
cipal office  of  such  corporation  in  this  state  shall  be 
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established,  and,  after  being  so  recorded,  shall  be  filed 
in  the  office  of  the  secretary  of  state;  said  certificate 
or  a  copy  thereof  duly  certified  by  the  secretary  of 
state,  shall  be  evidence  in  all  courts  and  places. 

p.  L.  1846,  p.  65;  P.  L.  1849,  p.  301;  Act  of  1875,  $12. 

Within  the  State  of  New  Jersey  the  acknowledgment  maj  be  taken 
hj  the  Ghaneellor,  a  justice  of  the  Supreme  Court,  any  attomey-at-law 
admitted  to  practice  by  the  Supreme  Court,  a  Master  in  Chancery,  a 
judge  of  any  Court  of  Common  Pleas,  a  Commissioner  of  Deeds,  a  Clerk 
of  the  Court  of  Common  Pleas  of  any  county,  a  Deputy  County  Clerk, 
a  Surrogate  or  Deputy  Surrogate  of  any  county,  or  a  Begister  of  Deeds 
of  any  county.  ''An  Act  respecting  conveyances  (Revision  of  1808)," 
$22,  P.  L.  1898,  pp.  670,  678,  as  amended  by  Chap.  247,  Laws  of 
1906,  p.   524. 

All  acknowledgments  must  be  in  the  form  prescribed  by  the  New 
Jersey  statute.* 

A  New  Jersey  Notary  Public  has  no  authority  to  take  an  acknowl- 
edgment. 

Acknowledgments  out  of  New  Jersey  should,  if  practicable,  be  taken 
by  a  Master  in  Chancery  of  New  Jersey  or  by  a  Foreign  Commissioner 
of  Deeds  for  New  Jersey  authorized  to  act  in  the  place  where  the 
acknowledgment  is  taken.  If  a  Master  in  Chancery  or  Commissioner  is 
not  available,  the  acknowledgment  may  be  taken  by  a  Notary  Public 
or  other  officer,  but  in  such  case  it  is  necessary  to  attach  to  the  cer- 
tificate of  acknowledgment  a  certificate  of  the  County  Clerk  or  other 
officer  performing  similar  duties,  substantially  as  follows  ("An  Act 
respecting  conveyances  [Bevision  of  1898],"  $23): 

State  of  ^ 

County  of  J 

I,  Clerk  of  the  County  of  , 

and  also  Clerk  of  the  Court  for  the  said  County, 

the  same  being  a  Court  of  Record,  do  hereby  certify.  That 

,  whose  name  is  subscribed  to  the  Certificate  of  the  proof  or 
acknowledgment  of  the  annexed  instrument,  and  thereon  written,  was, 
at  the  time  of  taking  such  proof  and  acknowledgment,  a  Notary  Public 
in  and  for  said  County,  duly  commissioned  and  sworn,  and  authorized 
by  the  laws  of  said  State  to  take  the  acknowledgments  and  proofs  of 
deeds  or  conveyances  for  lands,  tenements  or  hereditaments  in  said 
State  of  .     And  further,  that  I  am  well  acquainted 

with  the  handwriting  of  such  Notary  Public,  and  verily  believe  that 


^  Precedents^  Acknowledgment,  p.  350.  Subscribing  Witn6M|  p.  850. 
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the  signature  to  said  certificate  of  proof  or  acknowledgment  is  gen- 
uine. 

In  Testimony  Whereof,  I  have  hereunto  set  my  hand  and  affixed 
the  seal  of  the  said  Court  and  County,  the  day  of 

(L.  s.)  ,  Clerk. 

See  further  as  to  taking  acknowledgments  out  of  the  state,  P.  L. 
1898,  pp.  678,  679. 

The  omission  of  an  immaterial  part  of  the  acknowledgment  by  an 
incorporator,  as  a  failure  to  state  that  the  contents  of  the  certificate 
were  made  known  to  him  and  the  omission  of  a  certificate  of  notaryship 
to  state  that  the  notary  was  authorized  by  the  laws  of  his  state  to 
take  acknowledgments  and  proof  of  deeds,  do  not  render  the  incor- 
porators liable  as  partners.  Stout  v.  Zulick,  48  N.  J.  Law^  599.  See 
also  Keyes  v.  Smith,  51  Atl.  Bep.,  122. 

10.  Corporate  existence  begins  on  filing  certificate. 

Upon  making  the  certificate  of  incorporation  and 
causing  the  same  to  be  recorded  and  filed  as  aforesaid, 
the  persons  so  associating,  their  successors  and  as- 
signs, shall,  from  the  date  of  such  filing,  be  and  consti- 
tute a  body  corporate  by  the  name  set  forth  in  said 
certificate,  subject  to  dissolution  as  in  this  act  else- 
where provided. 

p.  L.  1846,  p.  65;  P.  L.  1849,  p.  301;  Act  of  1875,  513. 

This  section  of  the  Eevision  is  a  substitution  for  Section  13  of  the 
Act  of  1875,  which  provided  that  the  incorporators  might  insert  the 
time  when  the  company  would  begin  business.  The  case  of  Yanneman 
V.  Young,  52  N.  J.  Law,  403,  is  often  cited  as  authority  for  the  propo- 
sition that  a  corporation  may  begin  business  before  the  filing  and 
recording  of  its  certificate  in  the  office  of  the  Secretary  of  State,  but 
Section  10  settles  the  law  on  this  point. 

In  Stevens  v.  Borough  of  Merchantville,  62  N.  J.  Law,  167,  it  was 
held  that  an  ordinance  by  which  a  municipality  makes  a  grant  to  a 
private  corporation  is  void  if  such  corporation  was  non-existent  at  the 
time  the  ordinance  was  introduced  and  passed  upon  second  reading. 
See  also  Lake  v.  Ocean  City,  62  N.  J.  Law,  160,  162. 

De  facto  corporations. 

The  law  on  this  subject  is  stated  in  Stout  v.  Zulick,  48  N.  J.  Law, 
599,  601:  **In  the  absence  of  a  statutory  provision  making  sharehold- 
ers liable  in  case  of  failure  to  comply  with  the  requirements  of  the 
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charter,  or  with  requirements  of  the  act  tinder  which  the  company  is 
incorporated,  persons  who  ha^e  contracted  with  a  de  facto  corpora- 
tion, as  a  corporation,  cannot  deny  its  corporate  existence  in  order  to 
charge  its  shareholders  individually  as  partners.  •  *  •  Where  it  is 
shown  that  there  is  a  charter  or  a  law  under  which  a  corporation  with 
the  powers  assumed  might  lawfully  be  incorporated,  and  there  is  a 
colorable  compliance  with  the  requirements  of  the  charter  or  law  and  a 
user  of  the  rights  claimed  under  the  charter  or  law,  the  existence  of 
a  corporation  is  established. 

"And  it  is  entirely  settled  that  the  corporate  existence  of  such 
corporation  de  facto  cannot  be  inquired  into  collaterally.  It  is,  as  to  all 
who  contract  with  it,  to  be  assumed  to  be  a  corporation  de  jure.  The 
legality  of  its  corporate  existence  may  be  inquired  into  only  by  the 
state.  This  is  as  true  where  the  corporation  is  formed  under  a  general 
law  as  under  a  special  charter.  •  *  •  Had  thia  suit  been  brought 
against  the  company  it  could  not  have  denied  its  corporate  existence, 
neither  can  the  plaintiffs,  who  contracted  with  it  as  a  corporation,  do 
so."  See  also  Att 'y-General  v.  Stevens,  1  N.  J.  Eq.,  369;  Hackensack 
Water  Co.  v.  De  Kay,  36  N.  J.  Eq.,  548;  Eafferty,  Rec'r,  v.  Bank  of 
Jersey  City,  33  N.  J.  Law,  368;  Vanneman  v.  Young,  52  N.  J.  Law, 
403;  Stockton  v.  American  Tobacco  Co.,  55  N.  J.  Eq.,  352;  aff'd  56  Id., 
847;  MacMillan  Co.  v.  Stewart;  69  N.  J.  Law,  212;  aff 'd  Id.,  676. 

A  court  of  equity  is  not  the  proper  tribunal  to  inquire  into  the 
validity  of  such  organization.  The  action  must  be  brought  in  a  court 
of  law,  on  quo  warranto,  or  information  in  the  nature  of  quo  warranto, 
by  the  Attorney-General  in  behalf  of  the  state.  See  cases  cited,  p.  37. 

Where  rights  of  third  persons  have  arisen  by  reason  of  the  acts  of 
a  corporation,  de  facto,  such  corporation  cannot  be  dissolved  by  any 
agreement  or  act  of  the  incorporators,  so  as  to  affect  such  rights. 
MeCarter  v.  Ketcham,  72  N.  J.  Law,  247;  s.  c.  74  N.  J.  Law,  825,  829. 

As  to  the  right  of  one  contributing  toward  the  formation  of  a  cor- 
poration, not  in  fact  effected,  see  Sherwin  v.  Sternberg,  71  Atl.  Rep., 
117;  aff  M  74  Atl.  Rep.,  510. 

One  who  enters  into  a  written  contract  purporting  to  be  made  with 
a  corporation,  is  not  estopped,  where  there  is  no  colorable  organization 
of  a  de  facto  corporation,  from  showing  that  the  individuals  with  whom 
he  dealt  were  trading  under  the  corporate  name.  Cottentin  v.  Meyer, 
76  Atl.  Rep.,  341. 

A  subscriber  is  liable  on  his  stock  although  the  corporation-  be  only 
de  facto.    MeCarter  v.  Ketcham,  supra. 

Nature  of  corporate  existence. 

A  corporation,  although  an  artificial  person  existing  only  in  legal 
contemplation,  may  act  per  se  through  its  officers  as  a  natural  person. 
American  Soda  Fountain  Co.  v.  Stolzenbach,  75  N.  J.  Law,  721. 

A  corporation  has  a  distinct  legal  existence  as  a  person.     Service 
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on  a  designated  officer  brings  the  corporation  and  not  the  individual 
into  court.    Apperson  v.  Insurance  Co.,  38  N.  J.  Law,  272. 

The  fact  that  two  individuals  who  own  practically  all  the  stock 
of  a  corporation  treat  the  corporation  as  a  mere  agency  in  carrying  out 
a  partnership  agreement,  ignoring  corporate  forms,  does  not  give  a 
court  of  equity  power  to  take  the  corporate  property  under  its  control 
as  upon  the  dissolution  of  a  copartnership.  The  rights  of  the  parties 
must  be  administered  as  shareholders  in  a  corporation.  Jackson  v. 
Hooper,  76  N.  J.  Eq.,  592. 

10a.*  Certificates  and  other  corporate  papers  to  be 
recorded. 

It  shall  be  the  duty  of  the  secretary  of  state  to 
record  in  books  for  that  purpose,  all  certificates  and 
other  papers  relating  to  and  in  any  way  affecting  cor- 
porations, now  on  file  in  his  oflSce  and  such  as  are  re- 
quired by  any  law  of  this  state  to  be  filed  therein,  ex- 
cepting annual  reports ;  such  recording  to  be  done  upon 
typewriter  with  record  ribbon  of  permanent  color,  on 
paper  of  approved  durability;  such  records  to  be  kept 
in  a  vault  separate  and  away  from  the  vault  or  place 
wherein  the  originals  are  filed;  for  this  service  the 
secretary  of  state  shall,  at  the  time  of  the  filing  of  each 
certificate  or  other  paper,  charge  a  fee  of  ten  cents 
per  folio  of  one  hundred  words  (with  a  minimum 
charge  of  one  dollar),  for  the  use  of  the  state. 

"An  Act  respecting  the  recording  of  certificates  and  other  papers 
relating  to  and  affecting  corporations,"  approved  March  28,  1904; 
P.  L.  1904,  p.  282. 

11.  By-laws. 

The  power  to  make  and  alter  by-laws  shall  be  in 
the  stockholders,  but  any  corporation  may,  in  the  cer- 
tificate of  incorporation,  confer  that  power  upon  the 


•Arbitrary  number.     Section  inserted  here  merely  for  convenient 
reference. 
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directors;  by-laws  made  by  the  directors  tinder  power 
so  conferred  may  be  altered  or  repealed  by  the  stock- 
holders. 

Act  of  1875, 545. 

Whether  the  stockholders  may  exercise  the  power  conferred  by  this 
section  at  an  annual  meeting  in  the  absence  of  notice,  does  not  seem 
to  have  been  decided.  It  is  therefore  advisable  in  most  cases  to  provide 
in  the  by-laws  expressly  for  this. 

The  power  of  the  corporation  cannot  be  enlarged  by  a  by-law. 
Stewart  v.  Odd  Fellows'  Mutual  Life  Ins.  Co.,  12  N.  J.  L.  J.,  110. 

The  powers  of  the  stockholders  to  amend  the  by-laws  cannot  be 
curtailed  by  a  delegation  of  such  power  to  the  directors.  In  re  A.  A. 
Griffing  Iron  Co.,  63  N.  J.  Law,  168;  aflPM  Id.,  357. 

CoDstmctioiL 

A  provision  in  tho  by-laws  of  a  corporation  that  at  special  meet- 
ings of  the  stockholders  questions  should  be  determined  by  the  vote 
of  a  "majority  of  stockholders''  was  construed  to  mean  a  majority  in 
interest  of  the  stockholders,  the  by-laws  providing  that  all  questions 
as  to  elections  should  bo  governed  by  the  Corporation  Act  of  1896. 
Weinburgh  v.  Union  Street  Railway  Advertising  Co.,  55  N.  J.  Eq.,  640. 

The  right  of  a  stockholder  to  inspect  the  books  of  a  corporation  can- 
not be  limited  or  prohibited  by  a  by-law  or  provision  in  the  certificate 
of  incorporation.  Hodgens  v.  United  Copper  Company,  67  Atl.  Bep., 
756. 

For  further  cases  as  to  by-laws  see  notes  to  Section  1. 

12.  Directors;  Classes  of;  Voting  for,  how  restricted. 

12.  The  business  of  every  corporation  shall  be 
managed  by  its  directors,  who  shall  respectively  be 
shareholders  therein;  they  shall  be  not  less  than  three 
in  number,  and,  except  as  hereinafter  provided,  they 
shall  be  chosen  annually  by  the  stockholders  at  the 
time  and  placef  provided  in  the  by-laws,  and  shall 
hold  office  for  one  year  and  until  others  are  chosen  and 
qualified  in  their  stead;  but  by  so  providing  in  its 
certificate  of  incorporation,  any  corporation  organized 


tThe  place  must  be  the  registered  office  of  the  company  in  New 
Jersey.     (Sec.  44.) 
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under  this  act  may  classify  its  directors  in  respect  to 
the  time  for  which  they  shall  severally  hold  office,  the 
several  classes  to  be  elected  for  different  terms;  pro- 
vided, that  no  class  shall  be  elected  for  a  shorter  period 
than  one  year  or  for  a  longer  period  than  five  years, 
and  that  the  term  of  office  of  at  least  one  class  shall 
expire  in  each  year;  any  corporation  which  shall  have 
more  than  one  kind  of  stock,  may,  by  so  providing  in 
its  certificate  of  incorporation,  confer  the  right  to 
choose  the  directors  of  any  class  upon  the  stockholders 
of  any  class  or  classes,  to  the  exclusion  of  the  others; 
one  director  of  every  corporation  in  this  state  shall 
be  an  actual  resident  of  this  state,  and  it  shall  not  be 
necessary  for  more  than  one  director  to  be  a  resident 
of  this  state,  notwithstanding  the  provisions  of  any 
special  charter  or  other  act. 

p.  L.  1846,  pp.  65,  66;  P.  L.  1849,  p.  302;  P.  L.  1872,  p.  89;  Act 
of  1875,  $16;  P.  L.  1881,  p.  122;  P.  L.  1889,  p.  413;  P.  L.  1892,  p.  90; 
P.  L.  1893,  p.  444. 

Unless  the  certificate  of  incorporation  contains  limitations  upon  the 
powers  of  the  directors,  the  executive  power  of  the  corporation  is  vested 
in  the  board  of  directors.  The  court  said  in  Loewenthal  v.  Bubber 
Beclaiming  Co.,  52  N.  J.  Eq.,  440: 

"In  this  connection  it  is  worthy  of  remark  that  the  stockholders, 
as  such,  have  no  power  to  make  any  contract  or  execute  any  work.  Their 
power  is  confined  to  electing  directors  and  advising  them  in  their  con- 
duct bf  the  business  of  the  company." 

The  purely  discretionary  powers  of  a  board  of  directors  of  a  cor- 
poration concerning  its  internal  affairs,  fairly  and  honestly  exercised, 
are  not  reviewable  or  controllable  by  a  court  of  law  or  equity.  Siegman 
V.  Electric  Vehicle  Co.,  140  Fed.  Rep.,  117. 

But  acts  of  a  corporation  which  are  ultra  vires  do  not  come  within 
this  rule.    Id.,  72  N.  J.  Eq.,  403. 

An  agreement  by  which  a  corporation  surrenders  the  management 
and  control  of  its  affairs  and  business  to  another  corporation  is  ultra 
vires.  The  purpose  of  a  grant  of  power  as  contained  in  this  section 
is  that  the  corporation  shall  exercise  its  powers  and  carry  on  its  busi- 
ness through  its  own  officers  and  agents.  Holt  v.  California  Develop- 
ment Co.,  161  Ecd.  Rep.,  3. 
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Inabilities  of  directors  who  do  not  direct. 

Tot  an  article  collating  the  authorities  on  this  subject,  see  ''The 
Bench  and  Bar/'  Vol.  18,  p.  100.  Kavanaugh  v.  Commonwealth  Trust 
Co.,  64  Misc.  (N.  Y.),  303. 

A  provision  bj  which  the  directors  of  a  corporation  abdicate  their 
duty  of  management  and  turn  it  over  to  an  alien  body  is  in  direct 
violation  of  the  words  and  meaning  of  the  statute.  McCarter,  Attorney- 
General,  V.  Firemen's  Insurance  Co.,  73  Atl.  Rep.,  80,  at  p.  85. 

In  Plaquemines  Tropical  Fruit  Co.  v.  Buck,  52  N.  J.  Eq.,  219,  at 
p.  238,  the  court  said : 

''It  may  sometimes  become  necessary  in  the  transaction  of  the 
business  of  a  corporation  to  have  the  consent  of  all  the  stockholders, 
or  of  a  certain  proportion  of  them,  and  resolutions  giving  such  con- 
sent have  the  effect  of  empowering  the  directors  to  act.  But  the  board 
of  directors  is  the  legal  executive,  recognized  as  such,  not  only  in  prac- 
tice and  on  principle,  but  by  statute." 

"If  stockholders  in  a  corporation  disapprove  of  the  company's 
management,  conducted  without  fraud  or  gross  abuse  of  trust,  or 
consider  their  speculation  a  bad  one,  their  remc<ly  is  to  elect  new 
officers  or  sell  their  shares  and  withdraw."  Benedict  v.  Columbus  Con- 
struction Co.,  49  N.  J.  Eq.,  23. 

"Individual  stockholders  cannot  question,  in  judicial  proceedings, 
corporate  acts  of  directors  if  the  same  are  within  the  powers  of  the 
corporation,  and,  in  furtherance  of  its  purposes,  are  not  unlawful  or 
against  good  morals,  and  are  done  in  good  faith  and  in  the  exercise 
of  an  honest  judgment.  Questions  of  policy  of  management,  of  expe- 
diency of  contracts  or  action,  of  adequacy  of  consideration  not  grossly 
disproportionate,  of  lawful  appropriation  of  corporate  funds,  are  left 
solely  to  the  honest  decision  of  the  directors  if  their  powers  are  without 
limitation  and  free  from  restraint.  To  hold  otherwise  would  be  to 
substitute  the  judgment  and  discretion  of  others  in  the  place  of  those 
determined  on  by  the  scheme  of  incorporation."  Ellerman  v.  Chicago 
Junction  Rys.,  Ac.,  Co.,  49  N.  J.  Eq.,  217,  232.  See  also  Edison  v. 
Edison  United  Phonograph  Co.,  52  N.  J.  Eq.,  620;  Hunt  v.  American 
Grocery  Co.,  80  Fed.  Rep.,  70.  See  Booth  v.  Land  Filling  &  Imp.  Co., 
68  N.  J.  Eq.,  536. 

It  is  repugnant  to  the  well-settled  judicial  policy  of  this  state  to 
permit  the  continuance  in  control,  directly  or  indirectly,  of  directors 
or  officers  of  a  corporation  against  whom  is  made  out  a  prima  facie 
case  of  malfeasance  in  office,  or  who  appear  under  the  proofs  to  have 
used  their  official  positions  to  their  own  advantage  and  to  the  resulting 
injury  of  the  corporation  and  its  shareholders.  Fitzgerald  v.  State 
Mutual  Building  So  Loan  Ass'n,  69  Atl.  Rep.,  564.  See  also  Michigan 
Law  Review,  Vol.  7,  p.  53. 

An  agreement  between  shareholders  controlling  the  stock  of  a 
corporation   that    certain   directors   shall   act    as    dummies    subservient 
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to  the  will  of  the  parties  is  illegal  and  cannot  be  enforoed  in  a  court 
of  equity.    Jackson  v.  Hooper,  75  Atl.  Rep.,  568. 

In  a  suit  by  a  receiver  of  a  corporation  against  non- resident  direct- 
ors to  recover  money  lost  by  their  negligence,  the  court  acquired  no 
jurisdiction  in  personam  by  service  by  publication  and  mailing.  Lan- 
ning  V.  Twining,  64  Atl.  Rep.,  466. 

Directors  mnst  act  as  a  board. 

A  single  director  has  no  power  merely  by  virtue  of  his  office.  For 
any  power  he  undertakes  to  exercise  he  must  get  authority  from  the 
board.  Titus  v.  Cairo  &  Fulton  R.  R.  Co.,  37  N.  J.  Law,  98.  See 
Demarest  v.  Spiral  Riveted  Tube  Co.,  71  N.  J.  Law,  14;  Audenried  v. 
East  Coast  Milling  Co.,  68  N.  J.  Eq.,  450;  Clement  v.  Young-McShea 
Amusement  Co.,  70  N.  J.  Eq.,  677. 

A  majority  of  the  directors  of  a  corporation,  in  the  absence  of 
any  regulation  in  the  charter,  is  a  quorum,  and  a  majority  of  such 
quorum  when  convened  can  do  any  act  within  the  power  of  the  directors. 
Wells  V.  Rahway  White  Rubber  Co.,  19  N.  J.  Eq.,  402;  Metropolitan 
Telephone  Co.  v.  Domestic  Telegraph  Co.,  44  N.  J.  Eq.,  568;  Cadmus  v. 
Farr,  47  N.  J.  Law,  208. 

Stockholders  may  not  waive  a  method  of  corporate  action  which 
is  provided  by  law,  neither  can  they  dispense  with  proper  action  by 
the  board  of  directors.  Audenried  v.  East  Coast  Milling  Co.,  68  N.  J. 
Eq.,  450,  468. 

And  a  provision  in  the  certificate  of  incorporation  that  the  directors 
may  act  by  a  resolution  signed  by  all  without  a  vote  at  a  duly  called 
meeting  amounts  to  legislation  by  the  corporation,  and  is  therefore 
invalid.  Nor  is  it  sustained  by  Section  8,  subdivision  7,  of  the  General 
Corporation  Act.     Id. 

.  A  resolution  by  the  board  of  directors,  giving  authority  to  take 
a  deed  of  property  on  which  the  corporation  holds  a  mortgage,  may 
be  valid  although  not  recorded  in  the  minutes.  McMiehael  v.  Brennan, 
31  N.  J.  Eq.,  496. 

The  validity  of  resolutions  attacked  in  a  suit  must  be  determined 
by  the  laws  of  the  state  of  incorporation.  Central  Consumers'  Wine 
and  Liquor  Co.  v.  Madden,  68  Atl.  Rep.,  777. 

Minutes  of  board  of  directors  as  evidence  of  contract.  Fleming  v. 
Reed,  77  N.  J.  Law,  563. 

A  board  of  directors  is  not  chargeable  where  one  of  the  directors 
acts  without  either  the  knowledge  or  the  authority  of  the  board.  Lan- 
ning  V.  Johnson,  69  Atl.  Rep.,  490. 

An  injunction  against  the  persons  who  compose  the  board  of 
directors  of  a  corporation  enjoining  them  individually  in  respect  to 
corporate  affairs,  is  an  injunction  against  the  corporation,  Jackson  v, 
Hooper,  76  N.  J.  Eq.,  592, 
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Batlilcation  by  directoxB. 

Where  the  president  of  a  corporation  communicates  his  action  in 
making  a  contract  to  the  corporation  to  the  board  of  directors,  if  the 
board  does  not  disaffirm  the  act  it  will  be  presumed  to  have  ratified. 
Indianapolis  Rolling  Mill  Co.  v.  St.  Louis  Ry.  Co.,  120  U.  S.,  256. 

But  knowledge  of  at  least  a  majority  of  the  directors  must  precede 
acquiescence.    Lister  Agr.  Chemical- Works  v.  Selby,  68  N.  J.  Eq.,  271. 

See  also  cases  cited  under  Ratification  of  Acts  of  Officers,  p.  63. 

Contracts  by  directors  with  corporation. 

An  express  contract  between  a  director  and  the  corporation  is  not 
void,  but  voidable,  to  be  avoided  at  the  option  of  the  corporation,  exor- 
cised within  a  reasonable  time.  In  Stewart  v.  Lehigh  Valley  R.  R.  Co., 
38  N.  J.  Law,  505,  at  522,  the  court  said:  ''The  vice  which  inheres 
in  the  judgment  of  a  judge  in  his  own  cause  contaminates  the  contract; 
the  mind  of  the  director,  or  trustee,  is  the  forum  in  which  he  and  his 
cestui  que  trust  are  urging  their  rival  claims,  and  when  his  opposing 
litigant  appeals  from  the  judgment  there  pronounced,  that  judgment 
must  'fall.  It  matters  not  that  the  contract  seems  a  fair  one.  Fraud 
is  too  cunning  and  evasive  for  courts  to  establish  a  rule  that  invites 
its  presence  •  ♦  •  nor  is  it  proper  for  one  of  a  board  of  directors 
to  support  his  contract  with  his  company  upon  the  ground  that  he 
abstained  from  participating  as  director  in  the  negotiation  for  and 
final  adoption  of  the  bargain  by  his  co-directors;  the  very  words  in 
which  he  asserts  his  right  declare  the  wrong;  he  ought  to  have  partici- 
pated, and  in  the  interest  of  the  stockholders,  and  if  he  did  not,  as 
they  have  thereby  suffered  loss,  of  which  they  shall  be  the  judges,  he 
must  restore  the  rights  he  has  obtained — he  must  hold  against  them  no 
advantage  that  he  has  got  through  neglect  of  his  duty  toward  them." 
Likewise  Guild,  Ex'r,  v.  Parker,  Rec'r,  43  N.  J.  Law,  430;  Elkins  v. 
Camden  &  Atl.  R.  R.  Co.,  36  N.  J.  Eq.,  467,  at  470;  Gardner  v.  Butler, 
30  N.  J.  Eq.,  702;  Stroud  v.  Consumers  Water  Co.,  56  N.  J.  Law,  422, 
427;  Hickman  v.  Hickman  Hose  Co.,  13  N.  J.  L.  J.,  111. 

Where  directors  award  corporate  contracts  to  themselves  the  con- 
tract is  voidable  at  option  of  dissenting  stockholden  and  the  directors 
have  the  burden  of  proof.  Booth  v.  Land  Filling  and  Imp.  Co.,  68 
N.  J.  Eq.,  536. 

Directors  cannot  lawfully  enter  into  a  contract,  in  the  benefit  of 
which  every  one  participates,  without  the  knowledge  and  consent  of  the 
stockholders.  Mitchell  v.  United  Box,  Board  &  Paper  Co.,  72  N.  J.  Eq., 
580;  U.  S.  Steel  Corporation  v.  Hodge,  64  N.  J.  Eq.,  807. 

And  the  directors  may  be  compelled  to  account  for  unlawful  profits 
made  by  such  contracts.    Barry  v.  Moeller,  68  N.  J.  Eq.,  483. 

The  contract  is  not  void  per  se,  but  may  be  ratified  by  the  stock- 
holders either  by  action  or  by  acquiescence.     U.  S.  Steel  Corporation 
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V.  Hodge,  64  N.  J.  Eq.,  807;  Oliver  v.  Bahwaj  Ice  Co.,  64  N.  J. 
Eq.,  596. 

But  the  case  of  Twin-Lick  Oil  Co.  v.  Marbury,  91  U.  S.,  587,  ad- 
mitting the  general  doctrine  to  be  that  contracts  of  this  sort  are  void- 
able at  the  option  of  the  corporation  or  its  stockholders,  makes  an 
exception  when  a  director  in  absolute  good  faith  loans  money  to  a 
failing  corporation  and  later  buys  the  property  from  the  trustee  at  a 
fair  and  open  sale  and  at  a  reasonable  price. 

The  same  rule  was  applied  in  Barr  v.  Pittsburg  Plate  Glass  Co., 
57  Fed.  Rep.,  86. 

Where  bonds  are  not  readily  marketable  and  a  creditor  purchases 
them  at  a  price  lower  than  the  face  value,  but  not  unconscionable,  a 
director  may  purchase  of  the  creditor  at  market  value  and  recover 
the  face  value,  provided  there  is  no  fraud  in  the  transaction.  Camden 
Trust  Co.  V.  Citizens'  Cold  Storage  Co.,  69  N.  J.  Eq.,  718;  aff'd  71 
Id.,  221. 

A  special  committee  of  the  board  of  directors  of  a  private  cor- 
poration being  empowered  by  the  board  to  contract  for  the  sale  of 
the  shares  of  stock  in  another  company  owned  by  the  corporation, 
stipulated  in  the  contract  which  they  made  that  the  members  of  the 
committee  should  personally  have  an  option  to  deliver  their  own  shares 
in  the  same  company  to  the  same  vendee  at  the  same  price.  Other  stock- 
holders of  the  corporation  also  owned  shares  in  the  same  company, 
but  no  such  option  was  secured  for  them.  Held,  that  the  court  would 
not  decree  specific  performance  against  the  objection  of  the  corporation 
and  its  stockholders.  Kelsey  v.  New  England  St.  By.  Co.  et  al.,  60 
N.  J.  Eq.,  230. 

Oompensation  of  directors. 

The  contract  for  compensation  of  a  director,  like  any  other  con- 
tract made  by  the  board  in  which  a  director  is  personally  interested, 
is  a  contract  which  is  voidable  but  not  void,  and  may  therefore  be 
ratified.  Such  contracts  are  voidable,  however,  as  against  the  com- 
pany, considered  as  composed  of  the  whole  body  of  stockholders,  not 
voidable  against  each  stockholder  in  his  own  individual  right,  and 
the  general  rules  established  as  to  affirming  or  ratifying  such  voidable 
contracts  are  (1)  that  the  stockholders,  as  a  body,  may,  by  a  majority 
vote,  ratify  the  contract,  and  (2)  that  as  the  individual  stockholders 
are  not  trustees  for  each  other,  the  director  whose  contract  is  in  ques- 
tion may  vote  as  a  stockholder  on  the  ratification,  and  that  the  ratifi- 
cation is  valid,  even  if  his  vote  is  necessary  to  make  the  majority. 
Lillard  v.  Oil,  Paint  and  Drug  Co.,  70  N.  J.  Eq.,  205;  Lawton  v. 
Bedell,  71  Atl.  Rep.,  490. 

Although  an  express  contract  may  be  without  legal  force,  the 
directors  of  a  company  have  a  right  to  serve  the  company  as  officers 
and  to  recover  a  just  and  reasonable  compensation  for  such  services. 
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Such  claims  are  enforceable  on  the  basis  of  quantum  meruit.  Gardner 
V.  Butler,  30  N.  J.  Eq.,  702,  721;  Porch  v.  Agnew  Co.,  70  N.  J.  Eq., 
328;   aff'd  71  Id.,  305. 

Eqnity  may  set  aside  a  resolution  granting  excessive  salaries. 
Laurel  Springs  Land  Co.  v.  Fougeray,  50  N.  J.  Eq.,  756;  Modified  57 
N.  J.  Eq.,  318. 

In  case  of  insolvency  of  a  corporation,  the  president  is  not  entitled 
to  the  preference  given  by  statute  to  laborers  and  employees  for  wages. 
England's  Exrs.  v.  Beatty  Organ  Co.,  41  N.  J.  Eq.,  470, 

But  a  bookkeeper,  even  though  he  be  a  director,  is  entitled  to  the 
statutory  preference.  Consolidated  Coal  Co.  v.  Keystone  Co.,  54  N.  J. 
Eq.,  309. 

An  agreement  among  incorporators  that  they  shall  receive  stock 
remaining  after  paying  for  certain  patent  rights,  does  not  preclude 
recovery  for  services  rendered  by  them  as  employees.  Wiltbank  v. 
Automatic  Amusement  Co.,  69  N.  J.  Law,  236. 

Officers  are  liable  to  the  receiver  for  excessive  salaries  paid  out  of 
the  capital.    Mills  v.  Hendershot,  70  N.  J.  Eq.,  258,  265. 

When  directors  fix  the  value  of  their  own  services  and  their  action 
is  challenged,  the  burden  is  upon  them  to  show  that  they  have  earned 
the  amount  fixed.    Davis  v.  Thomas  &  Davis  Co.,  63  N.  J.  Eq.,  572. 

But  the  contract  of  directors  fixing  their  own  salaries,  like  any 
other  contract,  may  be  ratified  by  the  stockholders.  U.  S.  Steel  Cor- 
poration V.  Hodge,  64  N.  J.  Eq.,  807. 

Where  officers  vote  themselves  increased  salaries  while  pursuing 
a  line  of  expansion,  to  the  exclusion  of  dividends  on  stock,  a  court 
of  equity  has  power  to  compel  a  restoration  of  the  amounts  so  with- 
drawn.   Kaynolds  v.  Diamond  Mills  Paper  Co.,  69  N.  J.  Eq.,  299. 

"Where  directors  of  a  corporation  attempt  to  deal  with  themselves, 
their  acts  are  the  subject  of  judicial  inquiry  and  supervision.  Directors 
cannot  fix  the  value  of  their  own  services  to  the  corporation.  When- 
ever they  attempt  to  do  so  and  their  action  is  challenged  by  a  stock- 
holder or  other  interested  person,  the  burden  is  upon  them  to  show 
what  they  have  done  to  merit  payment,  and  the  quantity  of  com- 
pensation to  which  they  are  entitled  is  to  be  graded,  not  by  the  sum 
voted,  but  by  what  they  earn. ' '  Davis  v.  Thomas  A.  Davis  Co.,  63  N.  J. 
Eq.,  572. 

The  rule  that  directors  are  not  trustees  to  the  extent  that  they  are 
liable  to  creditors  for  the  negligent  management  of  the  ordinary  busi- 
ness of  the  corporation,  has  no  application  where  the  mismanagement 
consists  in  diverting  the  assets  of  the  company  for  their  own  benefit 
or  for  a  company  in  which  they  are  the  sole  stockholders.  Hayes  v. 
Pierson,  65  N.  J.  Eq.,  353. 

Stockholders  of  a  going  concern  and  creditors  of  an  insolvent 
company  may  question  contracts  for  services  of  directors  in  managing 
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the  affairs  of   the  company.     Such   contracts  are  subject   to  judicial 
review.    Mitchell  v.  United  Box,  Board  &  Paper  Co.,  72  N.  J.  Eq.,  580. 

Advances  made  by  directors  to  the  corporation  may  be  secured 
and  property  sold  to  them  to  satisfy  the  same,  provided  the  price  is 
a  fair  one.  Mitchell  v.  United  Box,  Board  &  Paper  Co.,  72  N.  J.  Eq., 
580. 

Directors  are  answerable  to  the  stockholders  for  negligence  in  per- 
mitting officers  to  appropriate  corporate  property.  Bird  v.  Magowan, 
43  Atl.  Eep.,  278. 

A  director  is  bound  to  know  the  condition  of  the  books  of  the 
company.    Bird  v.  Magowan,  43  Atl.  Hep.,  278. 

The  corporation  or  its  stockholders  must  exercise  the  right  to  avoid 
a  contract  with  a  director  within  a  reasonable  time,  dependent  on  the 
circumstances.    Stephany  v.  Marsden,  71  Atl.  Bep.,  598. 

This  rule  is  for  the  benefit  of  the  corporation,  and  as  to  others 
the  contract  is  valid  and  enforceable.  Barnes  v.  Trenton  Gas  Light  Co., 
27  N.  J.  Eq.,  33;  Stratton  v.  Allen,  16  N.  J.  Eq.,  229.  So  when  the 
director  of  a  bank,  who  was  also  a  member  of  a  firm,  offered  a  note 
belonging  to  the  firm  to  the  bank,  for  discount,  which  was  procured 
from  the  maker  by  fraud,  of  which  he  as  a  member  of  the  firm  had 
notice,  it  was  held  that  the  knowledge  of  the  director  was  not  con- 
structive notice  to  the  bank,  such  director  not  having  acted  with  the 
board  in  making  the  discount  and  not  having  communicated  his  knowl- 
edge to  any  of  the  officers  of  the  bank.  He  was  regarded  in  the 
transaction  as  a  stranger.  First  Nat.  Bank  of  Hightstown  v.  Chris- 
topher, 40  N.  J.  Law,  435;  see  also  Sudbury  v.  Merchantville  Building 
&  Loan  Association,  57  N.  J.  Eq.,  342,  345. 

A  director  occupies  a  position  of  trust  or  agency,  and  dealings 
between  himself  and  his  company,  when  his  interest  is  opposed  to  that 
of  the  company,  will  not  be  sustained  against  a  stockholder  unless  con- 
sistent with  good  faith  and  fairness.  But  a  director,  who  is  at  the 
same  time  a  creditor  of  his  corporation,  may,  for  the  purpose  of  col- 
lecting his  debt,  assume  a  position  antagonistic  to  his  company  and  its 
stockholders  by  bringing  action  and  proceeding  to  judgment  and  execu- 
tion for  the  recovery  of  the  debt.  But,  on  taking  such  proceedings, 
he  must  relinquish  his  trust  pro  hac  vice  openly  and  with  fair  notice 
to  his  company.  Whether  such  notice  should  be  given  to  the  stock- 
holders or  to  the  directors  may  depend  on  circumstances.  Marr  v.  Marr, 
70  Atl.  Rep.,  375. 

De  facto  directors. 

In  the  absence  of  special  restrictions  in  the  charter  or  by-laws 
the  general  management  of  the  corporation  is  in  the  hands  of  the 
directors,  and  the  acts  of  a  do  facto  board  of  directors  bind  the  cor- 
poration.    Collier  v.   Consolidated   Lighting  Co.,  70   N.   J.   Law,   313; 


POWERS  OP  DIRECTORS.  57 

Hackensaek  Water  Co.  v.  De  Kay,  36  N.  J.  Eq.,  548;  Kuser  v.  Wright, 
52  N.  J.  Eq.,  825. 

Diselosnre  to  competent  and  independent  directors  is  disclosure  to 
the  eompany.     Bigelow  v.  Old  Dominion  Copper  Co.,  71  Atl.  Bep.,  153. 

Dfrecton  liable  for  special  asaeasment. 

Directors  who  consent  are  liable  to  the  company  on  a  special  assess 
ment  which  they  levy  on  themselves,  and  consent  may  be  inferred  from 
acquiescence  in  the  agreement.  Johnson  v.  Tenn.  Oil  Co.,  74  N.  J. 
Eq.,  32. 

The  obligation  on  such  an  agreement  is  several,  but  if  one  of  the 
directors  is  insolvent  and  fails  to  pay  his  proportion  of  an  assessment, 
such  amount  may  be  recovered  in  equity  from  the  other  directors  up 
to  the  amount  of  the  special  assessment  agreed  to  by  them.  Johnson  v. 
Tenn.  Oil  Co.,  73  Atl.  Rep.,  60. 

Ctommon  directors. 

The  rule  allowing  stockholders  to  avoid  contracts  made  with  an- 
other corporation  by  common  directors,  applicable  where  the  contract 
is  made  through  the  directors  alone,  is  inapplicable  to  the  action  of 
directors  in  those  statutory  proceedings  where  the  final  action  is  that 
of  the  stockholders  themselves,  acting  in  their  individual  rights  and 
according  to  their  individual  interests.  Bijur  v.  Standard  Distilling  & 
Distributing  Co.,  70  Atl.  Rep.,  934. 

A  director  of  two  corporations  which  contract  with  each  other  is 
incapacitated  to  take  part  in  settling  the  terms  of  the  contract.  Met- 
ropolitan Telephone  Co.  v.  Domestic  Telegraph  Co.,  44  N.  J.  Eq., 
568,  573. 

Co-partners  who  secured  for  their  firm  manufactured  articles  from 
a  manufacturing  corporation  of  which  they  were  directors  at  a  price 
so  low  as  to  result  in  loss  to  such  corporation,  were  held  liable  to  the 
stockholders  of  the  corporation  of  which  they  were  directors  for  the 
loss  and  a  reasonable  profit  on  such  sale.  Barry  v.  Moeller,  68  N.  J. 
Eq.,  483. 

How  far  self-interest  of  directors  in  contracts  between  corpora- 
tions with  common  directors  will  vitiate  the  contract  is  not  settled. 
The  better  rule  seems  to  be  that  the  mere  presence  of  common  directors 
does  not  give  a  minority  stockholder  the  right  to  an  injunction.  At  most 
it  gives  him  the  right  to  submit  the  transaction  to  the  scrutiny  of  the 
court.  To  give  the  stockholder  an  arbitrary  right  in  such  cases  would 
often  lead  to  injustice  and  to  the  more  reprehensible  practice  of 
"dummy"  directors,  behind  whom  the  real  act  would  be  concealed. 
But  where  all  the  directors  have  a  valuable  interest  in  the  action  which 
they  propose  to  take,  a  stockholder  may  compel  them  to  prove  before 
the  court  that  such  action  is  advantageous  to  the  corporation.  Ro- 
botham  v.  Prudential  Ins.  Co.,  64  N.  J.  Eq.,  673,  710;   Pierce  v.  Old 
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Dominion  Copper  Co.,  67  N.  J.  Eq.,  399,  429;  72  Id.,  595;  aff 'd  70  Atl. 
Rep.,  1101. 

Sale  by  a  corporation  of  its  property  to  the  directors  or  to  a  com- 
pany controlled  by  them  may  be  questioned  in  equity  by  a  dissenting 
stockholder.  It  is  not  necessary  to  show  actual  fraud  in  the  transac- 
tion. The  sale  may  be  held  voidable  on  the  ground  of  constructive 
fraud.    Mitchell  v.  United  Box,  Board  &  Paper  Co.,  72  N.  J.  Eq.,  580. 

I>irecior8  as  Trustees  for  creditors. 

Where  the  corporation  is  insolvent  the  directors  are  trustees  for  the 
creditors.    See  Section  64  and  notes. 

By  statute,  P.  L.  1895,  p.  166,  Section  64  of  this  Act,  corporations 
are  prohibited  from  conveying  or  assigning  any  of  their  assets  after 
they  have  become  insolvent  or  suspended  their  ordinary  business  for 
want  of  funds  to  carry  on  the  same.  But  even  before  the  passage  of 
this  statute  a  board  of  directors  of  an  insolvent  company  could  not 
prefer  one  of  its  own  members.  **The  weight  of  authority  is  in  sup- 
port of  the  wholesome  rule  that  the  directors  of  an  insolvent  corporation 
are  trustees  of  its  funds  for  its  creditors;  *  *  *  by  no  act  of  such 
director  can  he  obtain  a  position  superior  to  that  of  the  other  creditors 
for  whose  benefit  he  holds  the  trust  assets."  Montgomery  v.  Phillips, 
53  N.  J.  Eq.,  203,  217;  Wilkinson  v.  Bauerle,  41  N.  J.  Eq.,  635;  Savage 
V.  Miller,  56  N.  J.  Eq.,  432. 

"Equity  regards  the  property  of  a  corporation  as  a  fund  held  in 
trust  for  the  payment  of  its  debts,  and  if  other  than  bona  fide  cred- 
itors of  the  corporation,  or  purchasers,  possess  themselves  of  it,  they 
take  it  charged  with  this  trust,  which  a  court  of  equity  will  enforce 
against  theni.  This  is  now  a  well-recognized  rule  of  equity  jurispru- 
dence."   National  Trust  Co.  v.  Miller,  33  N.  J.  Eq.,  155,  163. 

"The  directors  of  an  incorporated  company  cannot  speculate  with 
the  funds  or  credit  of  the  company,  and  appropriate  to  themselves  the 
profits  of  such  speculations.  If  they  are  the  only  persons  interested 
as  stockholders,  yet,  if  such  speculations  impair  the  capital  stock,  and 
have  a  tendency  to  substitute  a  fictitious  for  a  real  value,  such  transac- 
tions are  opposed  to  the  policy  of  their  act  of  incorporation,  and  can- 
not, in  any  manner,  be  countenanced  by  a  court  of  equity."  Redmond 
v.  Dickerson  et  al.,  9  N.  J.  Eq.,  507,  516. 

A  contract  by  the  directors  to  promote  another  corporation  in  an- 
other state,  for  the  furtherance  of  the  interests  of  their  company,  and 
to  take  a  majority  of  its  stock,  held  not  to  be  ultra  vires.  Rubino  v. 
Pressed  Steel  Car  Co.,  53  Atl.  Rep.,  1050. 

As  to  powers  of  the  directors  of  a  defunct  corporation,  see  In  re 
Delaware  River  &  Atlantic  Ry.  Co.,  76  N.  J.  Law,  163, 

Qualification  of  directors. 

See  note  to  Section  39. 
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Besignation  of  director. 

A  director  of  an  ordinary  business  corporation  can  resign  orally 
or  in  writing,  unless  there  is  some  provision  to  the  contrary  in  the 
charter  or  by-laws.  Fearing  v.  Glenn,  73  Fed.  Rep.,  116.  A  written 
resignation  takes  effect  on  delivery  to  the  president;  acceptance  by 
the  board  is  not  necessary.  International  Bank  v.  Faber,  86  Fed. 
Bep.,  443. 

Axmnal  elections. 

"That  provision  of  the  charter,  which  declares  that  annual  meet- 
ings of  the  stockholders  shall  be  held  for  the  election  of  directors,  grants 
to  the  stockholders  a  highly  important  and  valuable  right,  which  the 
directors  can  neither  defeat  nor  impair.  »  ♦  ♦  The  right,  therefore, 
to  change  the  day  for  the  annual  meeting  is  one  which,  from  its  very 
nature,  can  alone  be  exercised  by  the  stockholders.  No  board  of  direct- 
ors can,  without  the  stockholders'  consent,  hold  ofBce  for  a  period 
longer  than  one  year.  Elkins  v.  Camden  &  Atl.  R.  R.  Co.,  36  N.  J.  Eq., 
467;  Archer  v.  American  Water  Works  Co.,  50  N.  J.  Eq.,  33. 

Any  action  by  the  directors  of  a  corporation,  which  is  designed  to 
retain  themselves  in  ofSce,  and  thus  perpetuate  their  control  over  the 
affairs  of  the  corporation,  against  the  will  of  the  holders  of  a  majority 
of  the  stock,  is  illegal  and  void,  and  the  injured  stockholders,  in  such 
a  case,  are  entitled  to  relief  by  injunction.  Hilles  v.  Parish,  14  N.  J. 
Eq.,  380.  See  O'Connor  v.  International  Silver  Co.,  68  N.  J.  Eq., 
67;  affM,  Id.,  680. 

For  further  cases  as  to  elections,  see  notes  to  $$34,  36  and  42. 

Classification  of  directors. 

The  classification  provided  for  by  the  statute  is  twofold: 

1.  Classification  by  terms,  the  effect  of  which  is  to  continue*  the 
directors  in  office  for  a  longer  term  than  -  one  year  and  to  cause  the 
board  to  rotate  in  classes,  so  that  in  no  one  year  can  the  personnel 
of  the  entire  board  be  changed. 

2.  Classification  by  stock,  by  which  one  class  of  stock  elects  exclu- 
sively a  certain  number  of  directors.  Thus  it  is  possible  to  place  the 
control  of  the  company,  to  the  extent  of  electing  a  majority  of  the 
directors,  in  any  class  of  the  stockholders,  whether  that  class  be  a 
majority  or  a  minority  of  the  whole  stock. 

Either  classification  may  be  used  without  the  other,  or  both  may  be 
combined. 

Executive  committee. 

The  courts  are  inclined  to  relax  the  rigor  of  the  general  rule  and 
to  recognize  the  power  of  directors  to  delegate  current  and  ordinary 
business  to  a  committee  or  committees.     That  is  now  not  an  uncommon 
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practice  among  business  corporations.  Metropolitan  Telephone  Co.  v. 
Domestic  Telegraph  Co.,  44  N.  J.  Eq.,  568. 

As  to  the  ratification  by  the  stockliolders  of  the  acts  of  a  special 
committee  appointed  bj  the  directors,  see  Kelsey  v.  New  England  Street 
Railway  Co.,  60  N.  J.  Eq.,  230. 

See  also  Canada-Atlantic  &  Plant  S.  S.  Co.  y.  Flanders,  145  Fed. 
Rep.,  875. 

It  has  been  held  in  New  York  that  a  board  of  twenty-three  directors 
may  delegate  to  a  ''quorum  of  any  five  of  their  number  authority  to 
transact  all  ordinary  business."  Hoyt  v.  Thompson's  Executor,  19 
N.  Y.,  207.  Also,  that  the  board  of  directors  may  appoint  an  executive 
committee  of  its  own  members  with  power  to  transact  corporate  busi- 
ness during  the  intervals  between  the  meetings  of  the  board.  Olcott 
V.  Tioga  R.  R.  Co.,  27  N.  Y.,  546;  Sheridan  Eloc.  Lt.  Co.  v.  Chatham 
Nat.  Bk.,  127  N.  Y.,  517;  First  Nat.  Bk.  v.  Com'l  Travelers'  Home 
Assn.,  108  App.  Biv.,  78;  aff 'd  185  N.  Y.,  575;  Com'l  Wood  &  Cement 
Co.  v.  Northampton  Portland  Cement  Co.,  190  N.  Y.,  1. 

Provision  should  be  made  in  the  certificate  of  incorporation  for  the 
appointment  of  an  executive  committee  and  its  powers. 

Such  provision  is  sometimes  made  in  the  by-laws. 

13.  Officers. 

Every  corporation  organized  under  this  act  shall 
have  a  president,  secretary  and  treasurer,  who  shall 
be  chosen  either  by  the  directors  or  stockholders,  as 
the  by-laws  may  direct,  and  shall  hold  their  offices  un- 
til others  are  chosen  and  qualified  in  their  stead;  the 
president  shall  be  chosen  from  among  the  directors; 
the  secretary  shall  be  sworn  to  the  faithful  discharge 
of  his  duty,  and  shall  record  all  the  votes  of  the  cor- 
poration and  directors  in  a  book  to  be  kept  for  that 
purpose,  and  perform  such  other  duties  as  shall  be  as- 
signed to  him;  the  treasurer  shall  give  bond  in  such 
sum,  and  with  such  surety  or  sureties,  as  shall  be  re- 
quired by  the  by-laws,  for  the  faithful  discharge  of 
his  duty. 

p.  L.  1846,  p.  66;  P.  L.  1849,  p.  302;  Act  of  1875,  $$17,  18. 

Powers  of  offloen. 

When  a  corporation  does  not  go  outsiile  of  its  corporate  machinery 
to  perform  a  corporate  act,  but  acts  through  its  o?m  administrative 
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officers,  its  inherent  agencies,  it  is  acting  per  se  and  not  per  alium. 
This  distinction  is  not  merely  verbal,  and  hence  trivial,  but,  on  the  con- 
traiy,  marks  the  wide  difference  that  exists  between  acting  for  oneself 
hy  an  inherent  facnlty  and  the  employment  of  another  person  to  act 
for  one  and  in  one's  stead.  The  right  of  an  artificial  person  to 
empower  and  employ  agents  or  attorneys  is  identical  with  that  of  a 
natural  person— each  is  governed  alike  by  the  law  of  principal  and 
agent    American  Soda  Fountain  Go.  v.  Btolzenbach,  75  N.  J.  Law,  721. 

But  the  powers  of  the  officers  of  a  corporation  are  strictly  those  of 
agents — ^powers  either  conferred  by  the  charter  or  by-laws  or  delegated 
to  them  by  the  directors  or  managers.  Fifth  Ward  Savings  Bank  v. 
The  First  Natl  Bank,  48  N.  J.  Law,  513,  525;  Stokes  v.  N.  J.  Pottery 
CJo.,  46  N.  J.  Law,  237. 

Officers  are  presumed  to  have  authority  to  perform  duties  which 
such  officers  ordinarily  perform  in  similar  corporations.  Mutual  Life 
Ins.  Co.  V.  42d  St.  B.  B.  Co.,  74  Hun  (N.  Y.),  505. 

Persons  dealing  with  an  officer  of  a  corporation,  who  assumes  to 
act  for  it  in  matters  in  which  the  interests  of  the  corporation  and  such 
officer  are  adverse,  is  put  upon  inquiry  as  to  the  authority  and  good 
faith  of  the  officer.  McCloskey  v.  Goldman,  62  Misc.  (N.  Y.),  466; 
Moores  v.  Citizens'  Nat.  Bk.,  Ill  U.  S.,  156. 

The  doctrine  that  a  corporation  may  act  only  by  a  resolution  of 
its  board  and  under  its  corporate  seal,  has  long  been  abandoned.  In 
the  conduct  of  its  ordinary  business  a  corporation  acts  by  its  agents, 
who  may  be  appointed  witljout  formal  action  of  its  board,  and  not 
even  in  writing.  American  Insurance  Co.  v.  Oakley,  9  Paige  (N.  Y.), 
496.  A  corporation  may  be  bound  by  acceptance  and  ratification  of 
previously  unauthorized  acts  of  its  agent,  even  when  in  the  course  of 
his  principal's  business  he  perpetrates  a  fraud.  Garrison  v.  Technic 
Electrical  Co.,  55  N.  J.  £q.,  708;  Flaherty  v.  Atlantic  Lumber  Co.,  58 
N.  J.  Eq.,  467,  473;  see  also  Bennett  v.  Millville  Imp.  Co.,  67  N.  J. 
Law,  320. 

When  an  officer  is  clothed  with  apparent  authority,  although  not 
inherent  in  his  office,  the  general  doctrine  of  agency  applies,  and 
the  corporation  may  be  liable  for  his  acts.  The  authority  of  the  officer 
does  not  depend  so  much  on  his  title,  or  on  the  theoretical  nature  of 
his  office,  as  on  the  duties  he  is  in  the  habit  of  performing.  Fifth 
Ward  Savings  Bank  v.  First  Nat'l  Bank,  48  N.  J.  Law,  513,  525;  see 
also  Blake  v.  Domestic  Mfg.  Co.,  64  N.  J.  Eq.,  480 ;  Keen  v.  Maple  Shade 
Land  &  Imp.  Co.,  63  N.  J.  Eq.,  321;  Kirkpatrick  v.  Eastern  Milling 
&  Export  Co.,  135  Fed.  Bep.,  146;  aff'd  137  Id.,  387;  Kelly  v.  Jersey 
City  Water  Supply  Co.,  74  N.  J.  Law,  734;  Crossley  v.  St.  Philip  Neri, 
74  N.  J.  Law,  653. 

A  director,  though  owning  a  majority  of  the  stock  of  a  corporation, 
has  no  authority,  as  director,  to  act  for  the  corporation,  except  as  a 
member  of  the  board  of  directors.     Clement  v.  Young-McShea  Amuse- 
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ment  Co.,  70  N.  J.  Eq.,  677.  The  rule  is  the  same  in  New  York  even 
if  the  director  owned  all  the  stock.  Buffalo  Loan,  Trust  &  Safe  Deposit 
Co.  V.  Medina  Gas  &  Blec.  Lt.  Co.,  162  N.  T.,  67;  Palmer  v.  Ring,  113 
App.  Div.,  643;  Saranac  &  Lake  Placid  B.  B.  Co.  ▼.  Arnold,  167  N.  Y., 
368. 

As  to  acts  of  an  extraordinary  nature,  an  officer  must  have  ex- 
press authority  from  the  board  of  directors.  He  cannot  confess  judg- 
ment against  the  company.  Stokes  v.  N.  J.  Pottery  Co.,  46  N.  J.  Law, 
237.  Nor  has  he  power  to  execute  a  cognovit.  Baub  v.  Blairstown 
Creamery  Ass'n,  56  N.  J.  Law,  262.  See  also  Lister  Agricultural  Chem- 
ical Works  V.  Selby,  68  N.  J.  Eq.,  271. 

The  doctrine  adopted  by  the  Court  of  Errors  and  Appeals  as  to 
when  a  corporation  is  charged  with  notice  from  its  agent's  knowledge 
is  stated  in  Sooy  v.  State,  41  N.  J.  Law,  394:  "The  knowledge  of 
the  agent  is  chargeable  upon  his  principal  whenever  the  principal,  if 
acting  for  himself,  would  have  received  notice  of  the  matters  known 
to  the  agent."  See  Vulcan  Detinning  Co.  v.  American  Can  Co.,  72 
N.  J.  Eq.,  387,  at  400;  s.  c,  73  Atl.  Bep.,  603.  But  knowledge  of 
an  agent  or  officer  should  not  be  imputed  to  the  corporation  for  the 
purpose  of  establishing  fraud  on  its  part.  Ibid.  See  also  Bank  v. 
Christopher,  40  N.  J.  Law,  435;  Canada  Mfg.  Co.  v.  Woodbridge,  58 
N.  J.  Law,  134;  Lanning  v.  Johnson,  75  N.  J.  Law,  259. 

The  question  of  the  authority  to  sign  an  affidavit,  either  where  the 
corporation  is  a  party  to  the  suit  or  where  there  is  a  statutory  re- 
quirement upon  the  corporation  to  make^  an  affidavit,  as  in  the  case 
of  a  deed  of  trust  covering  personalty  or  chattel  mortgage,  is  a  very 
different  question  and  is  governed  by  different  rules.  See  American 
Soda  Fountain  Co.  v.  Stolzenbach,  75  N.  J.  Law,  721;  16  L.  B.  A. 
(N.  S.),  703,  and  cases  cited.  See  also  Michigan  Law  Beview,  VoL  6, 
p.  692. 

The  officers  may  issue  new  bonds  without  authorization  of  the 
directors  where  the  issue  has  been  duly  authorized  and  the  new  bonds 
are  intended  merely  to  remedy  a  defect  in  the  original  issue,  and  thus 
to  express  the  real  intention  of  the  parties.  Bergen  v.  Bogers,  67  Atl. 
Bep.,  290;  aff'd.,  70  Id.  1100. 

A  false  statement  by  officers  of  a  corporation,  on  selling  shares 
of  its  stock,  that  none  had  been  sold  for  less  than  par,  is  a  material 
misrepresentation  authorizing  rescission.  The  affidavit  of  consideration 
required  by  the  chattel  mortgage  act  may  be  made  in  behalf  of  the 
corporation  by  an  officer  acting  under  its  authority  and  possessed  of 
the  requisite  knowledge  to  make  such  affidavit.  In  legal  contempla- 
tion such  an  affidavit  is  the  corporate  act  and  not  that  of  an  agent 
or  attorney.  American  Soda  Fountain  Co.  v.  Stolzenbach,  75  N.  J.  Law, 
721;  16  L.  B.  A.  (N.  S.),  703;  Michigan  Law  Beview,  Vol.  6,  p.  692. 

One  who  receives  from  a  corporate  officer  the  corporation's  promis- 
sory note  in  payment  of,  or  as  security  for,  a  personal  debt  of  such 
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offieer,  does  so  at  his  peril.  Unless  the  act  is  authorized  the  note  is 
Toid.  Louis  De  Jonge  &  Co.  v.  Woodport  Hotel,  &c.y  Co.^  77  N.  J. 
Law,  233. 

Knowledge  impated  to  corporation. 

The  rule  of  agency  that  the  knowledge  of  an  agent  is  imputable 
to  his  principal,  when  such  information  relates  to  the  business  which 
the  agent  is  carrying  on  for  the  principal,  applies  to  corporations 
and  their  agents.    Camden  Safe  Deposit  Co.  v.  Lord,  67  N.  J.  Eq.,  489. 

Where  an  officer  deals  with  the  corporation  in  a  matter  in  which 
his  interest  is  opposed  to  that  of  the  corporation,  he  does  not,  in  such 
a  transaction,  represent  the  corporation  so  as  to  impute  his  knowledge 
to  his  principal.  De  Kay  v.  Hackensack  Co.,  38  N.  J.  Eq.,  158;  Cam- 
den Safe  Deposit  Co.  v.  Lord,  67  N.  J.  Eq.,  489. 

Blection  of  officers. 

A  court  of  equity  has  no  power  to  determine  the  validity  of  an 
election  of  officers  of  a  private  corporation,  but  when  this  question 
must  be  determined  in  a  suit  in  which  equity  has  jurisdiction,  it  will 
be  determined  as  any  other  question  of  law  or  fact.  Mechanics'  Na- 
tional Bank  v.  Burnet  Mfg.  Co.,  32  N.  J.  Eq.,  236. 

Be  facto  officers. 

Lord  EUenborough 's  definition  (King  v.  Bedford  Level,  6  East, 
356,  368)  of  a  de  facto  officer  as  ''one  who  has  the  reputation  of  being 
the  officer  he  assumes  to  be,  and  yet  is  not  a  good  officer  in  point  of 
law,''  is  followed  in  Mechanics'  National  Bank  v.  Burnet  Mfg.  Co., 
32  N.  J.  Eq.,  236. 

The  acts  of  a  de  facto  officer  of  a  corporation  are  valid — so  far, 
at  least,  as  they  create  rights  in  favor  of  third  persons.  Doremus  v. 
Dutch  Beformed  Church,  3  N.  J.  Eq.,  332;  Hackensack  Water  Co.  v. 
De  Kay,  36  Id.,  548;  Brahn  v.  Jersey  City  Forge  Co.,  38  N.  J.  Law,  74. 
See  Kuser  v.  Wright,  52  N.  J.  Eq.,  825;  Collier  v.  Consol.  By.  Lighting 
&  Befrigerating  Co.,  70  N.  J.  Law,  313. 

In  the  State  of  New  York,  held  that  the  court  may  not  enjoin  a 
de  facto  director,  holding  under  color  of  election,  from  exercising  the 
duties  of  his  office.  Moir  v.  Provident  Savings  Life  Ass'n,  127  App. 
Div.   (N.  Y.),  591. 

Batiflcation  of  acts  of  officers. 

Individual  directors  cannot,  by  words  or  by  silence,  ratify  a  bar- 
gain made  by  the  president,  nominally  in  behalf  of  the  corporation, 
but  actually  without  authority  and  in  a  matter  with  which  the  corpora- 
tion has  no  concern.  Demarest  v.  Spiral  Kiveted  Tube  Co.,  71  N.  J. 
Law,  14. 


64  RATIFICATION  OF  ACTS  OF  OFFICEBS. 

The  president  may  employ  a  manager  at  a  salary  and  for  a  per- 
centage of  net  profits,  and  if  the  corporation  acquiesces  therein  it  is 
bound.     Bennett  v.  Millville  Imp.  Co.,  67  N.  J.  Law,  320. 

When  directors  authorize  the  issue  of  a  bond  and  the  bond  as 
issued  does  not  comply  with  the  agreement,  the  officers  may  issae 
a  new  bond  expressive  of  the  agreement.  Bergen  v.  Bogers,  67  Atl. 
Rep.,  290;  aff 'd  70  Id.,  1100. 

The  action  of  the  president  in  taking  the  necessary  preliminary 
steps  to  exercise  the  right  of  eminent  domain  may  be  ratified  by  the 
directors.    Kountze  v.  Morris  Aqueduct,  58  N.  J.  Law,  303,  695. 

The  adoption  of  a  resolution  ratifying  the  act  of  an  officer  is 
equivalent  to  an  original  authorization.  In  re  West  Jersey  Traction 
Co.,  59  N.  J.  Eq.,  63. 

A  board  of  directors  cannot  ratify  its  own  illegal  act,  and  if 
silence  of  stockholders  is  relied  upon  as  ratification,  it  must  be 
of  sufficient  duration  to  be  evidence  *  of  acquiescence.  Oliver  ▼. 
Bahway  Ice  Co.,  64  N.  J.  Eq.,  596. 

A  contract  executed  by  the  president,  although  unauthorized, 
will  be  presumed  to  have  been  ratified  by  the  corporation,  unless 
it  dissents  within  a  reasonable  time,  provided  the  contract  is  within 
the  corporate  powers.  Indianapolis  B.  M.  Co.  v.  St.  Louis,  &c., 
B.  B.  Co.,  120  U.  8.,  56;  Pittsburg  B.  B.  Co.  v.  Keokuk  Bridge  Co., 
131  U.  S.,  37L 

Batification  by  a  majority  of  the  stockholders  is  equivalent  to 
an  original  authorization.  McAlpin  v.  Universal  Tobacco  Co.,  57 
Atl.  Bep.,  802;  First  Nat.  Bk.  v.  Comi  Travelers'  Home  Ass'n, 
108  App.  Div.  (N.  Y.),  78;  aff'd  185  N.  Y.,  675. 

Where  stockholders  at  a  legally  called  meeting  ratify  the  acts 
of  officers  in  executing  a  mortgage  to  secure  bonds,  the  ratifica- 
tion is  equivalent  to  an  original  act  and  a  minority  stockholder  is 
bound  thereby.  McAIpin  v.  Universal  Tobacco  Co.,  57  Atl.  Bep., 
802. 

Acquiescence  in  the  acts  of  an  agent  ratifies  the  act  even  if 
he  had  not  authority  at  the  time  of  the  transaction.  Durar  v. 
Insurance  Co.,  24  N.  J.  Law,   171. 

If  a  corporate  officer  makes  a  contract  in  excess  of  his  author- 
ity, and  the  corporation  accepts  the  avails,  it  is  estopped  from 
repudiating  the  transaction.  White  v.  Sheppard,  41  App.  Div. 
(N.  Y.),  113. 

In  the  absence  of  statutory  limitation  or  prohibition,  authority 
to  act  may  be  conferred  upon  an  agent  by  parol  and  may  be  inferred 
from  circumstances  or  may  be  implied  from  the  acquiescence  of  the 
corporation  in  a  general  course  of  business,  Crossley  v.  St.  Philip 
Neri,  74  N.  J.  Law,  653. 

The  principal  will  not  ordinarily  be  deemed  to  have  ratified 
a   contract   of   an    agent,   or   estopped   from   repudiating   it,   unless 
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he  appears  to  have  bad  actual  or  constructive  notice  of  its  terms. 
Clement  v.  Young-McShea  Amusement  Co.,  70  N.  J.  Eq.,  677. 

Ratification,  which  is  a  method  of  estoppel  in  pais,  may  be 
evidenced  from  the  facts  and  circumstances  and  from  the  acts  of 
the  parties.  Parsons  Mfg.  Co.  v.  Hamilton  Ice  Mfg.  Co.,  78  N.  J. 
Law,  309. 

Contracts. 

Contracts  of  a  corporation  stand  on  the  same  footing  as  con- 
tracts of  natural  persons  as  to  their  validity  and  effect.  Mayor  v. 
Harrison,  71  N.  J.  Law,  69;  Hlinois  Trust  &  Savings  Bank  v.  Ar- 
kansas, 76  Fed.  Rep.,  271. 

Before  a  corporation  can  be  bound  by  the  acts  of  one  as  its 
agent  on  the  ground  of  implied  authority  or  estoppel,  it  must  ap- 
pear that  the  corporation  is  chargeable  with  notice  of  the  acts 
relied  on  to  establish  such  implied  authority.  Schlessinger  v. 
Forest  Products  Co.,  76  Atl.  Eep.,  1024. 

Notice  to  an  agent  who  is  alleged  to  have  acted  for  a  corpora- 
tion is  not  notice  to  the  corporation.    Id. 

When  an  agent,  not  duly  authorized,  enters  into  a  contract  in 
behalf  of  the  corporation,  the  company  must  elect  either  to  repudi- 
ate the  entire  contract  and  place  the  parties  in  statu  quo,  or  to 
carry  out  the  entire  contract.  Canadian  Imp.  Co.  v.  Lea,  69  Atl. 
Bep.,  455. 

The  principal  stockholder  of  a  corporation  has  no  authority, 
by  reason  of  that  fact,  to  bind  the  corporation  by  contract.  Collins 
v.  Leary,  74  Atl.  Rep.,  42. 

Where  a  corporation  repudiates  an  unauthorized  contract  made 
by  one  of  its  officers  it  must  put  the  other  party  in  statu  quo.  Wilson 
V.  Trenton  Passenger  By.  Co.,  56  N.  J.  Eq.,  783. 

The  general  rule  is  that  an  agreement  made  by  an  officer  or 
agent  of  a  corporation  who  assumes  to  act  in  its  behalf  can  be  en- 
forced where  it  has  received  the  benefit  of  the  agreement.  Davies  v. 
Harvey  Steel  Co.,  6  App.  Div.  (N.  Y.),  166;  Patterson  v.  Robinson, 
116  N.  Y.,  193. 

Contracts  signed  by  officers. 

The  proper  way  to  sign  corporate  contracts  is:  The 
Comi>any,  by 
President  (or  other  officer,  as  the  case  may  be),  and  not  merely  the 
name  of  the  officer  followed  by  his  official  title.  Such  titles  are 
sometimes  held  to  be  mere  words  of  description.  In  New  York  where 
a  bank  discounted  for  a  third  party  a  negotiable  promissory  note 
reading,  "We  promise  to  pay,'*  etc.,  and  signed  by  the  individual 
names  of  the  parties,  with  the  addition  of  the  words  "President" 
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and  "Secretary,"  it  was  held  to  be  the  note  of  the  individuals 
signing. 

The  court  held  that  nothing  short  of  notice,  express  or  im- 
plied, brought  home  to  the  bank  at  the  time  of  discounting  it  that 
the  note  was  issued  as  the  note  of  the  corporation  of  which  the 
signers  were  officers,  and  was  not  intended  to  bind  the  signers  per- 
sonally, could  defeat,  on  the  ground  that  it  was  a  corporate  obliga- 
tion, the  remedy  of  the  bank  against  the  ind^iduals  signing.  Not 
only  was  the  note  in  that  case  signed  by  the  defendants  with  the 
addition  of  the  words  "President"  and  "Secretary,"  but  the  name 
of  the  company  was  printed  across  the  end  of  the  note.  First  Nat'l 
Bank  v.  Wallis,  150  N.  Y.,  455. 

In  New  Jersey,  however,  the  Court  of  Errors  and  Appeals  held 
the  rule  to  be  that  such  a  note  is  prima  facie  the  note  of  the  indi- 
vidual and  not  of  the  corporation,  but  that  parol  evidence  may  be 
introduced  to  show  whether  it  really  was  the  personal  note  of  the 
officer  or  was  the  note  of  the  corporation.  Kean  v.  Davis,  21  N.  J. 
Law,  683;  Beeve  v.  Ist  Nat'l  Bk.,  54  N.  J.  Law,  208;  see  also  Dayton 
V.  Warne,  43  N.  J.  Law,  659;  Sheldon  v.  Dunlap,  16  N.  J.  Law,  245; 
Den  V.  Hay,  21  N.  J.  Law,  174;  Brown  ads.  Combs,  29  N.  J.  Law,  36; 
Simanton  v.  Vliet,  61  N.  J.  Law,  595;  Shotwell  v.  M'Kown,  5  N.  J. 
Law,  973. 

Where  the  officers  signed  an  agreement  in  their  individual 
names,  adding  thereto  the  title  of  the  office  held  by  each,  and  the 
character  in  which  they  assumed  to  act  is  known  to  the  person  deal- 
ing with  them,  the  agreement  is  that  of  the  corporation  and  not 
that  of  its  officers.  Groves  v.  Acker,  85  Hun  (N.  Y.),  492;  Bush  v. 
Gilmore,  41  App.  Div.  (N.  Y.),  89. 

Negotiable  instruments. 

In  New  Jersey  the  courts  have  held  the  rule  to  be  that  a  note 
signed  by  the  officer 's  name  followed  by  his  official  title  is  prima  facie 
the  note  of  the  individual  and  not  of  the  corporation,  but  that  parol 
evidence  may  be  introduced  to  show  whether  it  really  was  the  per- 
sonal note  of  the  officer  or  the  note  of  the  corporation.  Kean  v. 
Davis,  21  N.  J.  Law,  683;  Beeve  v.  First  Nat'l  Bk.,  54  N.  J.  Law, 
208;  see  also  Dayton  v.  Warne,  43  N.  J.  Law,  659;  Sheldon  v.  Dun- 
lap,  16  N.  J.  Law,  245;  Simanton  v.  Vliet,  61  N.  J.  Law,  595;  s.  c. 
63  Id.,  548;  Shotwell  v.  M'Kown,  5  N.  J.  Law,  973;  De  Kay  v. 
Hackensack  Water  Co.,  38  N.  J.  Eq.,  158;  Tate  v.  Security  Trust  Co., 
63  N.  J.  Eq.,  559. 

Where  individuals  sign  a  promissory  note,  and,  after  their  re- 
spective names,  write  "Prcst."  and  **Treas.,"  it  is  their  individual 
obligation  and  not  that  of  the  corporation,  if  there  is  nothing  in 
the  body  of  the  note  to  indicate  that  it  is  a  corporate  obligation, 
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even  though  the  name  of  the  corporation  be  printed  on  the  margin. 
First  Nat.  Bk.  v.  Wallis,  150  N.  Y.,  455. 

One  who  receives  from  an  officer  of  a  corporation  the  note  of 
such  corporation  in  payment  of  or  as  security  for  a  personal  debt 
of  such  officer  does  so  at  his  peril.  Prima  facie  the  act  is  unlawful, 
and,  unless  actually  authorized  or  ratified  by  the  corporation,  the 
note  is  void  in  the  hands  of  the  payee.  Louis  BeJonge  &  Co.  v. 
Woodport  Hotel  &  Land  Co.,  77  N.  J.  Law,  233. 

President. 

The  powers  of  a  president  are  strictly  those  of  an  agent  dele- 
gated to  him  by  the  directors.  He  may  perform  any  acts  incident 
to  his  office  without  special  authority  from  the  directors,  but  any 
act  done  outside  the  scope  of  his  authority  will  not  bind  the  cor- 
poration, unless  the  act  has  been  expressly  authorized  or  ratified 
by  the  directors.  He  has  no  authority  to  alter  a  lease  formally 
entered  into  by  the  corporation.  Mausert  v.  Feigenspan,  68  N.  J. 
Eq.,  671;  Titus  v.  Cairo  &  Fulton  Ry.  Co.,  37  N.  J.  Law,  98;  Stokes 
V.  Pottery  Co.,  46  N,  J.  Law,  237;  Bennett  v.  Millville  Improvement 
Co.,  67  N.  J.  Law,  320.  But  it  has  been  held  that  the  president  of 
a  company,  having  general  authority  to  contract  for  making  and 
delivering  its  products,  has  like  authority,  until  it  is  withdrawn,  to 
terminate  and  release  such  contract.  Indianapolis  B.  M.  Co.  v.  St.  L., 
&c.,  B.  B.  Co.,  120  U.  S.,  256. 

Stokes  V.  N.  J.  Pottery  Co.  (supra),  held  that  the  president  is 
the  chief  executive  officer,  and  by  virtue  of  his  office  has  authority 
to  perform  all  acts  of  an  ordinary  nature  which,  by  usage  or  ne- 
cessity, are  incident  to  his  office,  and  may  bind  the  corporation  by 
contracts  in  the  usual  course  of  business.  See  also  Beebe  v.  George 
H.  Beebe  Co.,  64  N.  J.  Law,  497,  holding  that  the  president  has 
power  by  virtue  of  his  office  to  take  all  steps  necessary  for  the  de- 
fence of  his  company  in  litigation,  including  the  appointment  of  an 
attorney  for  this  purpose.  But  the  president  of  a  corporation  has 
no  power  virtute  officii  to  alter  the  provisions  of  a  formal  agreement 
under  seal  entered  into  by  the  corporation  itself.  Nor  the  provisions 
of  a  contract  relating  to  compensation  for  services.  Minshull  v.  N.  J. 
Terminal  B.  Co.,  76  N.  J.  Law,  684. 

The  general  authority  of  the  president  of  a  business  corporation 
is  sufficient  to  warrant  him  in  collecting  outstanding  accounts  and 
in  selling  accounts  for  their  face  value.  But  there  is  no  authority 
in  the  president  to  assign  money  not  yet  earned.  Cogan  v.  Conover 
Mfg.  Co.,  69  N.  J.  Eq.,  816. 

The  president  does  not  have  power  to  bind  the  corporation  to 
pay  a  commission  for  the  sale  of  his  own  stock,  even  if  he  is  owner 
of  nearly  all  the  stock  and  is  the  general  and  active  manager  of 
the  business.    Demarest  v.  Spiral  Bi voted  Tube  Co.,  71  N.  J.  Law,  14. 
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The  title  to  corporate  property  is  in  the  corporate  entity;  there- 
fore, a  personal  bill  of  sale  executed  by  the  president  does  not 
transfer  title,  although  he  owns  substantially  all  the  stock.  Palmer  v. 
King,  113  N.  Y.  App.  Div.,  643;  Saranac  &  L.  P.  B.  R.  Co.  v.  Arnold, 
167  N.  Y.,  368;  Buffalo  L.,  T.  &  S.  D.  Co.  t.  Medina  Gas  Co.,  162 
N.  Y.,  67. 

The  president  prima  facie  has  power  to  do  any  act  which  the 
board  of  directors  could  authorize  or  ratify.  Davies  v.  Harvey  Steel 
Co.,  6  App.  Div.  (N.  Y.),  166;  Prindle  v.  Washington  Life  Ins.  Co., 
73  Hun  (N.  Y.),  488. 

The  company  cannot  be  estopped  by  the  action  of  the  president 
until  it  is  shown  that  the  president  was  authorized  to  bind  it  as 
to  the  matter  in  question.  Millville  Traction  Co.  v.  Goodwin,  53  N.  J. 
Eq.,  448. 

But  when  a  contract  is  made  by  a  manager  in  pursuance  of 
specific  instructions  of  those  who  have  full  power  to  bind  the  cor- 
poration tho  contract  is  valid.  Stuart  v.  Staten  Island  Clay  Co.,  65 
N.  J.   Law,   546. 

The  president  of  a  building  company  has  no  implied  power 
to  award  sub-contracts  on  construction  work  for  which  his  company 
has  the  main  contract.  Murphy  v.  W.  H.  &  F.  W.  Cone,  76  Atl. 
Rep.,  323. 

The  president  and  cashier  of  a  bank,  as  such,  have  no  inherent 
power  to  execute,  in  the  name  and  behalf  of  the  corporation,  a 
mortgage  or  conveyance  of  real  estate.  Leggett  v.  N.  J.  Mfg.  &  Bkg. 
Co.,  1  N.  J.  Eq.,  541;  Bennett  v.  Keen,  59  N.  J.  Eq.,  634. 

A  president  and  secretary  have  no  power  to  execute,  in  the  name 
of  the  corporation,  a  declaration  against  offsets  to  a  mortgage, 
Voorhees  v.  Nixon,  72  N.  J.  Eq.,  791;  aff  *d  69  Atl.  Rep.,  643. 

As  to  when  the  president's  agency  is  a  question  for  the  jury,  see 
Loh  v.  Broadway  Realty  Co.,  77  N.  J.  Law,  112. 

Vice-president. 

As  to  the  powers  and  authority  of  a  vice-president,  see  American 
Soda  Fountain  Co.  v.  Stolzenbach,  75  N.  J.  Law,  721;  16  L.  B.  A. 
(N.  S.),  703,  where  it  was  held  that  the  affidavit  of  consideration 
required  to  be  affixed  to  chattel  mortgages  may  be  made  by  the 
vice-president  of  the  corporation  without  allegation  of  specific  au- 
thority. The  fact  that  the  affidavit  was  made  by  such  officer  is 
prima  facie  evidence  of  authority. 

Secretary. 

It  is  tho  duty  of  the  secretary  to  keep  the  minute  book  of 
the  company.  The  minutes  of  a  corporation  need  not  be  entered 
up  in  the  handwriting  of  the  secretary;  it  is  sufficient  if  they  are 
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entered  under  his  direction  and  approved  by  him.  Wells  ▼.  Bahway 
White  Rubber  Co.,  19  N.  J.  Eq.,  402. 

The  law  does  not  ordinarily  imply  in  the  secretary  of  a  business 
corporation  the  power  ex  officio  to  bind  the  company  by  his  act.  He 
cannot,  in  the  absence  of  special  authorization,  accept  the  surrender 
of  a  lease  given  by  a  corporation  to  its  tenant  and  bind  the  corpora- 
tion to  pay  the  wages  of  the  employees  of  the  lessee.  He  may,  of 
course,  have  larger  powers  by  special  appointment  from  the  directors, 
and  evidence  of  such  powers  may  be  found  in  the  circumstances  of 
the  particular  case.  Harris  v.  Congress  Hall  Hotel  Co.,  76  N.  J.  Law, 
367;  Curry  v.  Id.,  73  Atl.  Rep.,  124. 

The  secretary,  by  virtue  of  his  office,  may  not  make  an  affidavit 
upon  which  litigation  is  to  be  instituted.  North  Penn  Iron  Co.  v. 
Boyce,  71  N.  J.  Law,  434. 

In  so  far  as  this  case  holds  that  a  corporation  cannot  act  through 
an  officer  save  as  it  has  contracted  with  him  and  given  him  authority 
under  the  law  of  principal  and  agent,  or  that  an  administrative 
officer  cannot  make  an  affidavit  in  behalf  of  the  corporation  except  as 
the  alius,  the  agent  of  the  corporation,  and  subject  to  the  rules 
and  limitations  of  an  agent,  it  is  criticized  in  American  Soda  Foun- 
tain Co.  V.  Stolzenbach,  75  N.  J.  Law,  721. 

The  secretary  has  no  authority  by  virtue  of  his  office  to  alter 
the  terms  of  a  contract  made  by  the  company  in  retaining  attorneys 
to  represent  it.    Scott  v.  N.  Y.  Filling  Co.,  75  Atl,  Rep.,  772. 

When  a  secretary  purchased  a  set  of  books  and  entered  minutes 
of  proceedings  therein,  the  possession  of  the  secretary  was  the  pos- 
session of  the  company,  and  the  secretary  had  no  right  to  take  books 
with  him.  Neither  did  he  have  a  lien  on  the  books  for  the  purchase 
price  or  for  his  services.  State  ex  rel.  By.  Co.  v.  GoD,  32  N.  J. 
Law,  285. 

Liability  of  treasurer  for  corporate  funds. 

Where  a  treasurer,  with  the  company's  consent,  deposited  funds 
in  a  bank  to  his  credit,  he  was  held  entitled  to  allowance  for  deposits 
lost  by  failure  of  the  bank.  It  was  also  held  that  he  was  not  liable 
for  interest  on  funds  of  the  company  in  his  hands,  unless  he  had  used 
them  so  as  to  earn  interest,  or  for  his  own  purposes.  Laurel  Springs 
Land  Co.  v.  Fougeray,  57  N.  J.  Eq.,  318. 

fiemoval  of  officers. 

"If  there  be  a  fixed  term  of  office,  removal  must  be  for  cause; 
but  otherwise,  unless  limited  by  statute  or  by-law,  the  power  to 
remove  ministerial  officers  is  absolute  in  the  body  that  elects,  subject 
only  to  a  right  of  action  if  there  be  a  breach  of  contract  of  employ- 
ment. Thompson  on  Corporations,  Sections  804,  805,  820.  The  presi- 
dent of  a  corporation  has  no  securer  tenure  than  any  other  ministerial 
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officer.  Ibid,  Section  4611.  Our  statute  (Section  13)  simply  provides 
that  every  corporation  organized  thereunder  shall  have  a  president, 
secretary  and  treasurer,  who  shall  be  chosen  either  by  the  directors 
or  stockholders  as  the  by-laws  may  direct,  and  shall  hold  their  offices 
until  others  are  chosen  and  qualified  in  their  stead.  The  by-laws  of 
the  Griffing  Company  directed  that  the  directors  shall  choose  these 
officers,  but  fixed  no  term  of  office,  and  at  the  meeting  of  November 
23  were  amended  so  as  to  give  express  power  of  removal.  Such  an 
amendment  has  been  judicially  upheld  in  this  state.  Weinburgh  v. 
Union,  &c.,  Advertising  Co.,  55  N.  J.  Eq.,  640.  The  stockholders 
ratified  the  removal  made  under  this  authority.'*  In  re  A.  A.  Grif- 
fing Iron  Co.,  63  N.  J.  Law,  168;  aff 'd  Id.,  357. 

Certiorari  is  not  the  proper  remedy  to  review  a  resolution  of  a 
corporation  removing  its  president  from  office,  or  proceedings  to 
reinstate  or  re-elect  directors  who  had  resigned,  where  mandamus 
or  quo  warranto  are  available  remedies.  Overman  v.  Manly  Drive  Co., 

71  Atl.  Rep.,  1125. 

When  the  by-laws  provide  that  two-thirds  of  the  whole  board 
of  directors  shall  vote  in  favor  of  the  removal  of  an  officer,  the 
required  number  of  affirmative  votes  must  be  had.  Stephany  v. 
Liberty  Cut  Glass  Works,  76  N.  J.  Law,  449. 

Torts  committed  by  agents. 

It  is  now  thoroughly  settled  here  as  elsewhere  that  corporations 
are  liable  for  torts  which  they  may  commit  by  agents,  and  that  the 
pertinent  inquiry  when  such  liability  is  charged  is  (1)  whether  the 
act  in  question  is  one  within  the  scope  of  the  corporate  powers,  and 
(2)  whether  it  was  done  by  a  person  who  was  the  agent  of  the 
corporation  in  doing  it.  W.  J.  &  Seashore  R.  R.  Co.  v.  Welsh,  62 
N.  J.  Law,  655,  658;  State  v.  Ry.  Co.,  23  N.  J.  Law,  360;  Dock  v. 
Elizabethtown  Steam  Mfg.  Co.,  34  N.  J.  Law,  312;  Hoboken,  &c., 
Co.  v.  Kahn,  59  N.  J.  Law,  218. 

It  may  be  sued  for  malicious  prosecution,  libel,  and  assault  and 
battery.  State  v.  Passaic,  &c.,  Soc,  54  N.  J.  Law,  260,  265;  Vance  v. 
Ry.  Co.,  32  N.  J.  Law,  334;  McDermott  v.  Evening  Journal  Ass'n, 
43  N.  J.  Law,  488;  aff'd  44  Id.,  430;  Brokaw  v.  Ry.  Co.,  32  N.  J. 
Law,  328;  Empire  Cream  Co.  v.  De  Laval  Dairy  Co.,  75  N.  J.  Law, 
207. 

The  assent  of  executive  officers  to  a  tortious  act  renders  the 
corporation  liable  in  tort,  and  punitive  damages  may  be  awarded. 
Carey  v.  Wolff  &  Co.,  72  N.  J.  Law,  510. 

On  the  other  hand,  a  corporation  may  sue  for  a  libel  against 
it  in  its  business;  special  damage  must  be  shown  except  where  the 
imputed  language  is  actionable  per  se.  Trenton  Mut.  Life  Ins.  Co. 
▼.  Perrine,  23  N.  J.  Law,  402;  Empire  Cream  Separator  Co.  v.  De 
Laval  Dairy  Supply  Co.,  75  N.  J.  Law,  207. 
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As  to  the  responsibility  of  a  corporation  for  the  act  of  an  officer 
in  causing  an  arrest,  see  Hartdom  and  Hadcliff  v.  The  Webb  Manu- 
facturing Co.,  75  Atl.  Bep.,  893. 

Authority  to  expel  trespassers  may  be  inferred  from  the  conduct 
of  an  agent  in  charge  of  property  belonging  to  a  realty  corporation. 
Dierkes  v.  Hauxhurst  Land  Co.,  79  Atl.  Bep.,  361. 

Compensation  of  employees. 

A  corporation  may  lawfully  agree  to  pay  an  employee  a  specified 
proportion  of  its  net  profits  as  part  compensation.  Bennett  v.  Mill- 
ville  Imp.  Co.,  67  N.  J.  Law,  320.  See  further  on  this  point  notes 
to  Section  47,  respecting  dividends,  and  Finley  Bubber  Varnish  & 
Enamel  Co.  v.  Finlay,  32  Atl.  Bop.,  740. 

Other  Officers. 

14.  The  corporation  may  have  such  other  officers, 
agents  and  factors,  who  shall  be  chosen  in  such  man- 
ner and  hold  their  office  for  such  terms  as  may  be  pre- 
scribed by  the  by-laws. 

p.  L.  1846,  p.  66;  P.  L.  1849,  p.  302;  Act  of  1875,  $19. 

A  statute  that  authorizes  the  doing  of  a  certain  act  by  a  cor- 
poration or  by  its  agent  should  be  given  effect  by  permitting  the 
corporation  to  act  either  per  se  through  its  officer  or  per  alium 
through  its  agent.  American  Soda  Fountain  Co.  v.  Stolzenbach, 
75  N.  J.  Law,  721;  16  L.  B.  A.  (N.  S.),  703. 

To  bind  the  corporation  the  acts  of  its  agents  must  be  within 
the  implied  or  apparent  authority  of  that  agent  or  must  have  been 
ratified  by  the  corporation.  Phoenix  Pottery  Co.  v.  Perkins  Co., 
74  Atl.  Bep.,  258. 

See  eases  cited  under  Section  13. 

Vacancies  Among  Directors. 

15.  Any  vacancy  occurring  among  the  directors  or 
in  the  office  of  president,  secretary  or  treasurer  by 
death,  resignation,  removal  or  otherwise,  shall  be  filled 
in  the  manner  provided  for  in  the  by-laws;  in  the 
absence  of  such  provision  such  vacancies  shall  be  filled 
by  the  board  of  directors. 

P,  L.  1846,  p.  66;  P.  L.  1849,  p.  302;  Act  of  1875,  $20, 
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If  the  number  of  directors  is  increased  the  directorships  thus 
created  are  not  vacancies  within  the  meaning  of'  this  section.  In  re 
A.  A.  Griffing  Iron  Co.,  63  N.  J.  Law,  168;  aff'd  Id.,  357. 

As  to  the  power  to  fill  vacancies  at  common  law,  see  Kearney  v. 
Andrews,  10  N.  J.  Eq.,  70. 


First  Meeting  of  Corporation. 

16.  The  first  meeting  of  every  corporation  shall 
be  called  by  a  notice,  signed  by  a  majority  of  the  in- 
corporators, designating  the  time,  place  and  purpose 
of  the  meeting,  which  notice  shall  be  published  at 
least  two  weeks  before  the  meeting  in  some  news- 
paper of  the  county  where  the  corporation  is  estab- 
lished; or  said  first  meeting  may  be  called  without 
publication  if  two  days'  notice  be  personally  served 
on  all  the  incorporators;  or  if  all  the  incorporators 
shall,  in  writing,  waive  notice  and  fix  a  time  and  place 
of  meeting,  no  notice  or  publication  shall  be  required; 
whenever  under  any  of  the  provisions  of  this  act,  or 
any  amendment  thereto,  a  corporation  is  authorized 
to  take  any  action  after  notice  to  its  members  or  stock- 
holders, or  after  the  lapse  of  a  prescribed  period  of 
time,  such  action  may  be  taken  without  notice  and 
without  the  lapse  of  any  period  of  time,  if  such  action 
be  authorized  or  approved  and  such  requirements  be 
waived,  in  writing,  by  every  member  or  stockholder  of 
such  corporation  or  by  his  attorney  thereunto  author- 
ized. 

(As  amended  by  Chap.  58,  Laws  of  1902;  P.  L.  1902,  p.  217.) 

P.  L.  1846,  p.  66j  P.  L.  1849,  p.  303;  Act  of  1875,  J22;  P.  L. 
1891,  p.  113. 

Where  all  the  incorporators  but  one  were  present  at  the  first 
meeting,  and  he  afterwards  assented  to  what  was  done,  the  incor- 
poration was  held  to  be  valid,  although  no  notice  was  given.  Babbitt 
V.  East  Jersey  Iron  Co.,  1  Stew.  Dig.,  p.  208,  $131,  not  otherwise  offi- 
cially reported. 
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The  meeting  must  be  held  at  the  place  designated  in  the  certifi- 
cate of  incorporation  as  the  principal  office.    Section  44,  post. 

This  section  was  amended  in  1902  by  adding  the  last  clause. 
The  language  is  not  free  from  ambiguity.  The  provision  is  taken 
without  substantial  change  from  the  General  Corporation  Law  of 
New  York,  Section  42,  formerly  Section  38,  which  has  been  upheld 
in  Hallett  v.  Metropolitan  Messenger  Co.,  69  A.  D.,  2;"58.  The  amend- 
ment is  apparently  intended  to  authorize  expressly  the  waiving  of 
notice  by  stockholders,  a  right  which  undoubtedly  they  had  prior  to 
this  enactment.  It  might  be  construed  to  permit  any  corporate  action 
to  be  taken  on  the  assent  in  writing  of  all  the  stockholders  at  once 
without  intermediary  statutory  formalities,  and  without  a  meeting 
of  the  stockholders. 


17.  Stockholders  llay  Vote  by  Proxy;  Quorum,  &c. 

Absent  stockholders  may  vote  at  all  meetings  by 
proxy  in  writing;  and  every  corporation  may  deter- 
mine by  its  certificate  of  incorporation  or  by-laws  the 
manner  of  calling  and  conducting  all  meetings,  what 
number  of  shares  shall  entitle  the  stockholders  to  one 
or  more  votes,  what  number  of  stockholders  shall  at- 
tend either  in  person  or  by  proxy,  or  what  number 
of  shares  or  amount  of  interest  shall  be  represented 
at  any  meeting  in  order  to  constitute  a  quorum,  and 
may  by  its  original  or  amended  certificate  of  incor- 
poration provide  that  any  action  which  now  requires 
the  consent  of  the  holders  of  two-thirds  of  the  stock 
at  any  meeting  after  notice  to  them  given,  or  requires 
their  consent  in  writing  to  be  filed,  may  be  taken  upon 
the  consent  of  and  the  consent  given  and  filed  by  the 
holders  of  two-thirds  of  the  stock  of  each  class  repre- 
sented at  such  meeting  in  person  or  by  pl^oxy;  pro- 
vided, in  no  case  shall  more  than  a  majority  of  shares 
or  amount  of  interest  be  required  to  be  represented  at 
any  meeting  in  order  to  constitute  a  quorum;  if  the 
quorum  shall  not  be  so  determined  by  the  corporation, 
a  majority  in  interest  of  the  stockholders,  represented 
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either  in  person    or    by    proxy,    shall    constitute   a 
quorum. 

(As  amended  by  Chap.  119,  Laws  of  1901;  P.  L.  1901,  p.  260.) 
P.  L.  1846,  p.  66;  B.  S.   (Ed.  of  1846),  p.   139,  $3;  P.  L.  1849, 
p.  302;  Act  of  1875,  J21;  P.  L.  1891,  p.  113. 

The  matter  in  bold  face  type,  inserted  by  the  amendment  of 
1901;  was  doubtless  intended  to  enable  corporations  whose  stock  is 
widely  scattered  to  provide  against  the  contingency  of  the  defeat 
of  needed  charter  amendments  through  the  inaction  of  stockholders 
and  the  failure  to  procure  the  attendance  in  person  or  by  proxy  of 
two-thirds  in  interest  of  each  class  of  stockholders. 

It  is  an  open  question  whether  this  amendment  accomplishes 
all  that  its  f ramers  evidently  had  in  mind.  The  words,  ' '  any  action 
which  now  requires  the  consent  of  the  holders  of  two-thirds  of  the 
stock  at  any  meeting  after  notice  to  them  given,"  is  strictly  ap- 
plicable to  only  two  provisions  of  the  statute: 

(1)  Dissolution  under  Section  31,  which  requires  the  consent  of 
"two-thirds  in  interest  of  all  the  stockholders." 

(2)  Merger  or  consolidation  under  Section  104,  et  seq.,  which  re- 
quires "the  votes  of  the  holders  of  two-thirds  of  all  the  capital 
stock"    (Section   105). 

Both  are  undoubtedly  within  the  meaning  of  the  amendment. 

Amendments  to  the  certiiicate  of  incorporation,  increases  and 
decreases  of  capital  stock  and  the  other  matters  provided  for  by 
Section  27,  require  the  consent  of  "two-thirds  in  interest  of  each 
class  of  the  stockholders  having  voting  powers. ' '  While  there  might 
be  particular  instances  where  the  "consent  of  the  holder  of  two- 
thirds  of  the  stock"  would  be  equivalent  to  the  "consent  of  two- 
thirds  in  interest  of  each  class  of  the  stockholders,"  ordinarily  it 
would  be  otherwise. 

The  Legislature  has  seemingly,  perhaps  unintentionally,  made  a 
distinction  between  two  kinds  of  proceedings  authorized  by  the  Cor- 
poration Act. 

In  one  group,  measures  looking  to  the  termination  of  the  cor- 
porate existence  (i.  e.,  dissolution)  or  of  its  identity  (i.  e.,  merger 
or  consolidation),  class  distinctions  are  not  regarded  and  each  share 
of  stock  is  deemed  to  have  an  equal  voice.  The  amendment  permits 
any  corporation,  by  so  providing  in  its  certificate  of  incorporation, 
to  change  this,  first,  by  giving  each  class  an  equal  voice,  and  second, 
by  requiring  the  consent  of  two-thirds  in  interest  of  the  stockholders 
actually  present  or  represented  at  the  meeting,  not  necessarily  two- 
thirds  in  interest  of  each  class  outstanding  or  of  all  the  stockholders. 

In  the  other,  measures  looking  to  the  continued  existence  of  the 
company,  but  providing  for  changes  in  its  constitution,  each  class 
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of  stock  is  deemed  to  have  an  equal  voice,  and  the  consent  of  the 
holders  of  two-thirds  of  each  class  of  stock  outstanding  is  required. 
The  strict  language  of  the  amendment  does  not  permit  any  change 
in  this  respect. 

It  is  open  to  question  whether  it  is  safe  to  proceed  under  this 
provision  in  any  case  provided  for  by  Section  27.  Courts  are  not 
inclined  to  favor  amendments  by  indirection  of  important  statutory 
provisions  or  to  construe  liberally  statutes  which  may  tend  to  abridge 
the  rights  of  stockholders. 

Sections  31 ,  104,  et  seq.,  133,  and  134,  seem  to  be  governed  by 
this  amendment. 

Sections  27,  28,  and  119  do  not  seem  to  be  affected  by  it. 

See  Forms  369,  370. 


The  power  of  attorney  need  not  be  in  any  prescribed  form,  nor 
be  executed  with  any  particular  formality.  It  is  sufficient  if  it  ap- 
pear on  its  face  to  confer  the  requisite  authority,  and  that  it  be  free 
from  all  reasonable  grounds  of  suspicion  of  its  genuineness  and 
authenticity.  In  re  Election  of  St.  Lawrence  Steamboat  Co.,  44  N.  J. 
Law,  529. 

Absence  of  a  seal  does  not  invalidate  a  proxy  for  the  election 
of  officers.     Hank  ins  v.  Newell,  75  N.  J.  Law,  26. 

A  proxy  executed  by  a  majority  of  a  board  of  directors  becomes 
invalid  when  a  part  of  such  majority,  sufficient  to  reduce  the  re- 
mainder to  a  minority,  revokes  such  execution.  In  re  Delaware  Bivcr 
&  A.  B.  Co.,  76  N.  J.  Law,  163. 

The  validity  of  voting  by  proxy  rests  upon  the  statute;  and,  as 
the  statute  limits  the  right  to  absent  stockholders,  it  follows  that 
when  a  shareholder  who  has  given  a  proxy  attends  the  election  in 
person,  his  proxy  becomes  void,  because  he  is  not  an  absent  stock- 
holder. Chapman  v.  Bates,  61  N.  J.  Eq.,  658;  In  re  Schwartz  &  Gray, 
Inc.,  77  N.  J.  Law,  415. 

According  to  the  terms  of  Section  36,  which  reads,  ' '  Unless  other- 
wise provided  in  the  charter,  certificate  or  by-laws  of  the  corpora- 
tion," each  stockholder  shall  be  entitled  to  one  vote  in  person  or  by 
proxy  for  each  share  of  stock,  it  would  seem  that  the  right  to  vote 
by  proxy  may  be  taken  away  by  a  charter  provision. 

Voting. 

In  the  absence  of  any  provision  in  the  certificate  of  incorpora- 
tion to  the  contrary,  this  section  secures  to  each  shareholder  one 
vote  for  each  share  of  stock  held  by  him  and  standing  on  the 
books  of  the  company.  Section  36.  Camden  &  Atlantic  B.  B.  Co.  v. 
Elkins,  37  N.  J.  Eq.,  273. 

Provision  may,  it  seems,  be  made  in  the  certificate  of  incorpora- 
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tion  or  by-laws  requiring  each  shareholder  to  hold  a  certain  number 
of  shares  to  entitle  him  to  one  or  more  votes.  Loewenthal  v.  Bubber 
Beclaiming  Co.,  52  N.  J.  Eq.,  440. 

For  the  statutory  provisions  regulating  elections  of  directors, 
see  $34,  et  seq.    As  to  voting  pools  or  trusts,  see  p.  123. 

Annual  meeting  of  stockholders. 

It  will  be  noted  that  the  statute  makes  no  provision  for  an 
annual  meeting  of  the  stockholders,  except  so  far  as  it  contemplates 
an  annual  election  of  directors  by  the  stockholders.  It  is  important, 
therefore,  that  the  by-laws  should  be  explicit  as  to  the  business  which 
may  be  transacted  at  the  annual  meeting. 

Notice  of  meetings. 

The  general  rule  is  that  extraordinary  matters  and  such  as  can- 
not be  fairly  embraced  in  the  transaction  of  business  provided  for 
by  the  charter  itself,  cannot  be  taken  at  a  n[ieeting  unless  notice  is 
given.  Schwarzwalder  v.  Tegen,  58  N.  J.  Eq.,  319,  at  326;  citing 
People  *s  Ins.  Co.  v.  Westcott,  14  Gray,  440;  Morawetz  Corp.,  J483; 
Ang.  &  Ames  (10th  Ed.),  $489.  See  also  Dunster  v.  Bernards  Land 
&  Sand  Co.,  74  N.  J.  Law,  132. 

It  is  the  duty  of  one  acquiring  stock  to  have  the  same  trans- 
ferred on  the  books  of  the  company,  or  to  notify  the  company  of  his 
address  where  notices  should  be  sent  in  order  to  charge  the  company 
with  neglect,  and  his  laches  in  this  resj^ect  precludes  recovery  where 
notices  are  sent  to  the  address  of  the  previous  holder.  Dana  v. 
American  Tobacco  Co.,  72  N.  J.  Eq.,  44;  aff 'd,  69  Atl.  Bep.,  223. 

Adjournment  of  meetings. 

Where  a  quorum  assembles  at  a  stockholders'  meeting  it  is 
competent  for  them  to  adjourn  the  meeting  to  a  later  day,  and  it  is 
not  necessary  to  send  notice  of  the  adjournment  to  the  stockholders. 
Cook  on  Corporations,  Sec.  601,  and  cases  cited.  It  is  frequently  pro- 
vided in  the  by-laws  that  those  who  assemble  at  the  time  and  place 
fixed  for  the  meeting,  although  less  than  a  quorum,  may  adjourn  until 
a  later  day.  But  in  such  cases  it  is  the  better  practice  to  provide 
that  notice  of  such  adjournment  be  sent  to  the  stockholders. 


18.  Preferred  and  other  special  stocks. 

Every  corporation  organized  under  this  act  shall 
have  power  to  create  two  or  more  kinds  of  stock,  of 
such  classes,  with  such  designations,  preferences  and 
voting  powers  or  restrictions  or  qualifications  thereof 
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as  shall  be  stated  and  expressed  in  the  certificate  of 
incorporation  or  in  any  certificate  of  amendment  there- 
of; and  the  power  to  increase  or  decrease  the  stock  as 
in  this  act  elsewhere  provided  shall  apply  to  all  or  any 
of  the  classes  of  stock;  but  at  no  time  shall  the  total 
amount  of  the  preferred  stocks  issued  and  outstand- 
ing exceed  two-thirds  of  the  capital  stock  paid  for  in 
cash  or  property,  and  such  preferred  stocks  may,  if 
desired,  be  made  subject  to  redemption  at  any  time 
after  three  years  from  the  issue  thereof,  at  a  price 
not  less  tlmn  par,  and  the  holders  thereof  shall  be 
entitled  to  receive,  and  the  corporation  shall  be  bound 
to  pay  thereon,  dividends  at  such  rates  and  on  such 
conditions  as  shall  be  stated  in  the  original  or  amended 
certificate  of  incorporation,  not  exceeding  eight  per 
centum  per  annum,  payable  quarterly,  half  yearly  or 
yearly;  and  such  dividends  may  be  made  payable  be- 
fore any  dividends  shall  be  set  apart  or  paid  on  the 
common  stock,  and  such  dividends  may  be  made  cumu- 
lative ;  provided,  the  corporation  shall  set  apart  or  pay 
the  said  dividends  to  the  holders  of  non-cumulative 
preferred  stock  before  any  dividend  shall  be  paid  on 
the  common  stock;  and  in  no  event  shall  a  holder  of 
preferred  stock  be  personally  liable  for  the  debts  of 
the  corporation;  but  in  case  of  insolvency  its  debts  or 
other  liabilities  shall  be  paid  in  preference  to  the  pre- 
ferred stock;  the  terms  ** general  stock"  and  ** com- 
mon stock"  are  synonymous. 

(As  amended  by  Chap.  110,  Laws  of  1901;  P.  L.  1901,  p.  245.) 
P.  L.  1860,  p.  603;   Act  of  1875,  $25;  P.  L.  1882,  p.  252;  P.  L. 
1889,  p.  413;  P.  L.  1889,  p.  415;  P.  L.  1893,  p.  445,  $5. 

This  section  was  amended  in  1901  in  the  following  particulars: 

(1)  The   power  to  create  preferred  stocks  under  this  provision 
is  now  limited  to  corporations  organized  under  the  Corporation  Act. 

(2)  Preferred  stock  may  be  made  subject  to  redemption  at  any 
time  after  three  years;  the  limitation  that  such  stock  can  only  be 
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redeemed  at  a  fixed  time  and  price  to  be  expressed  in  the  certificate 
of  stock  is  removed.  (Mandamus  will  not  lie  to  compel  redemption 
of  unauthorized  issue.  State  ex  rel.  Smith  v.  Ferr acute  Mach.  Co., 
52  Atl.  Bep.,  231.) 

(3)  The  rate  of  dividends  and  other  conditions  as  to  the  issue 
of  preferred  stock  must  be  set  forth  in  the  original  or  amended  cer- 
tificate of  incorporation. 

(4)  If  the  original  or  amended  certificate  of  incorporation  so 
provides,  dividends  on  common  stock  may  be  paid  concurrently  with 
dividends  on  the  preferred  stock. 

Classes  of  stock. 

The  present  act  is  broad  and  authorizes  the  creation  of  a  number 
of  kinds  of  stock,  the  only  restriction  being  that  thft  total  amount 
of  preferred  stock  issued  at  any  time  shall  not  exceed  two-thirds  of 
the  paid  up  capital  stock. 

Stock  may  be  preferred  as  to  dividends,  as  to  capital  (either  or 
both)  or  otherwise,  or  may  have  a  restriction  or  qualification  of 
voting  powers.  The  power  to  vote  may  be  wholly  taken  from  any 
class  of  stock.    Miller  v.  Batterman,  24  N.  E.  Bep.,  496  (Ohio,  1890). 

Calling  stock  ** preferred  stock"  does  not,  per  se,  define  the 
rights  of  such  stock,  but  in  order  to  determine  in  what  respect  the 
holder  of  such  stock  is  to  be  preferred  to  the  holder  of  ordinary 
stock,  resort  must  be  had  to  the  statute  or  contract  under  which  it 
is  issued.  Elkins  v.  Camden  &  Atlantic  B.  B.  Co.,  36  N.  J.  £q., 
233,  236. 

The  creation  of  preferred  stock  by  a  corporation  not  authorized 
by  the  special  act  incorporating  it,  nor  under  general  laws  existing 
at  that  time,  and  against  the  objection  of  a  shareholder,  violates  the 
obligation  of  the  contract  between  the  corporation  and  the  share- 
holder, and  is  therefore  illegal.  Einstein  v.  Baritan  Woolen  Mills, 
70  Atl.  Bep.,  295. 

Stock  with  preferences  may  have  any  name  and  designation 
that  the  stockholders  sec  fit  to  give  it. 

The  terms  of  the  preferences  and  qualifications  and  restrictions 
must  be  stated  in  the  certificate  of  incorporation,  original  or  amended, 
and  it  is  wise  to  insert  them  as  well  in  the  certificates  of  stock  in 
order  that  there  may  be  no  question  about  the  holders  having  full 
notice  of  the  terms,  conditions  and  limitations  of  the  stock. 

All  preferences  as  to  dividends  and  guarantees  of  dividends 
are  contingent;  they  must  be  made  payable  only  out  of  the  net 
profits  of  the  company  and  can  be  paid  in  no  other  way. 

Nature  of  preferred  stock. 

''There  are  certain  legal  principles  pertinent  to  this  discussion 
which  I  think  are  so  firmly  established  that  they  may  be  taken  for 
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granted,  without  argument  or  the  citation  of  authorities.  First, 
stockholders  are  not  creditors,  and  until  the  winding  up  of  the  cor- 
poration are  entitled  to  nothing  from  it  but  a  distribution  of  its 
net  earnings;  second,  dividends  can  only  be  paid  out  of  profits;  third, 
ealling  stock  preferred  stock  does  not,  per  se,  define  the  rights  of 
such  stock,  but  in  order  to  determine  in  what  respect  the  holder  of 
such  stock  is  to  be  preferred  to  the  holder  of  ordinary  stock,  resort 
must  be  had  to  the  statute  or  contract  under  which  it  is  issued; 
and,  fourth,  where  the  statute  or  contract  under  which  preferred  stock 
is  issued  declares  or  promises  that  the  holder  of  such  stock  shall 
receive  a  dividend  of  a  fixed  and  certain  rate  per  annum  without 
limiting  the  annual  sum  to  be  pilid  as  dividends  to  profits  earned 
or  made  within  a  designated  period,  as  for  example,  that  he  shall 
receive  a  dividend  of  seven  per  cent,  per  annum  before  any  dividend 
shall  be  paid  on  the  ordinary  stock,  there  the  preferred  stockholder 
is  entitled  to  seven  per  cent,  per  annum  from  the  date  of  the  issuing 
of  the  stock  held  by  him,  whether  profits  sufficient  to  pay  him  each 
year  are  made  or  not;  and  if,  at  the  first  division  of  profits,  sufficient 
shall  not  have  been  made  to  pay  him  the  whole  sum  due,  he  may 
carry  the  arrears  due  him  over  to  the  next  dividend,  and  continue 
to  do  so  until  he  has  received  the  whole  sum  due  him,  calculated 
at  seven  per  cent,  per  annum  from  the  date  of  issue  of  the  stock 
held  by  him."  Elkins  v.  Camden  &  Atlantic  B.  B.  Co.,  36  N.  J.  Eq., 
233,  236. 

In  drawing  the  certificates  of  stock  where  there  are  different  or 
special  classes  great  care  should  be  exercised  and  the  rights  of  the 
respective  classes  should  be  set  out  in  detaiL 

Where  one  corporation  made  an  agreement  with  another,  by 
which  the  former  was  to  reduce  the  dividends  payable  on  its  pre- 
ferred stock,  and  the  latter  was  to  pay  such  reduced  dividends  direct 
to  the  stockholders,  the  alteration  of  the  certificate  of  incorporation 
of  the  former  so  as  to  provide  for  such  reduced  dividends  was  en- 
joined at  the  instance  of  a  non-assenting  holder  of  the  preferred 
stock,  since  his  legal  remedy  would  be  inadequate.  Pronick  v.  Spirits 
Distributing  Co.,  58  N.  J.  Eq.,  97. 

Blgbts  of  preferred  stockholders  on  winding  up. 

Section  86,  which  provides  that  on  dissolution  "the  surplus 
funds,  if  any,  after  payment  of  creditors,  and  the  costs,  expenses 
and  allowances,  and  the  preferred  stockholders,  shall  be  divided  and 
paid  to  the  general  stockholders  proportionally,  according  to  their 
respective  shares,"  does  not  create  a  statutory  preference.  Mc- 
Gregor V.  Home  Ins.  Co.,  33  N.  J.  Eq.,  181,  186-7,  construing  the  pro- 
visions of  the  Act  of  1875,  held  that  the  legislative  intent  was  that 
where  the  law  or  contract  under  which  the  stock  is  issued  does  not 
in  any  way  limit  or  restrict  them,  the  rights  of  the  holders  of  the 
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preferred  stock  are  to  be  first  paid  the  par  valne  of  their  shares, 
before  anything  is  paid  to  the  general  stockholders.  But  this  ease 
is  not  applicable  to  the  Revision  of  1896  and  its  amendments.  See 
notes  to  Section  86,  post. 

Holders  of  preferred  stock  paying  cumulative  dividends  may 
not  enforce  their  claim  under  a  mortgage  in  preference  to  general 
creditors.  Black  v.  Hobart  Trust  Co.,  64  N.  J.  Eq.,  415;  aff'd  65 
Id.,  769. 

Preferred  stockholders  are  entitled  only  to  the  preferences  set 
forth  in  the  certificate  of  incorporation,  and  in  the  absence  of  express 
stipulation  in  the  certificate  of  incorporation,  preferred  stock  gives 
the  holder  a  preference  only  in  the  division  of  profits.  Lloyd  v.  Penn. 
Electric  Vehicle  Co.,  72  Atl.  Bep.,  16. 

Liability  of  preferred  stock  for  assessments. 

The  provision  that  "in  no  event  shall  a  holder  of  preferred  stock 
be  personally  liable  for  the  debts  of  the  corporation"  does  not 
affect  the  liability  of  preferred  stockholders  to  calls  or  assessments 
for  unpaid  instalments  up  to  the  par  value  of  the  stock,  to  which 
such  stockholders  are  subject  under  sections  21  and  22  equally  with 
holders  of  common  stock.  Kirkpatrick  v.  American  Alkali  Co.,  140 
Fed.  Bep.,  186,  190.  See  also  Campbell  v.  American  Alkali  Co.,  125 
Id.,  207. 

Fotinders'  shares. 

Founders'  shares,  as  they  are  called  in  England,  may  now  be 
created.    They  are  in  common  use  in  England. 

18a.*  Conversion  of  Preferred  Stock  into  Bonds;  Issue 
of  Bonds  Convertible  into  Common  Stock. 

With  the  consent  of  two-thirds  in  interest  of  each 
class  of  the  stockholders  present  in  person  or  by  proxy 
at  a  meeting  called  in  the  manner  provided  in  section 
twenty-seven,  every  corporation  organized  under  this 
act  that  shall  have  issued  preferred  stock,  entitling  the 
holders  thereof  to  receive  dividends  at  a  rate  exceed- 
ing five  per  centum  per  annum,  and  that  shall  have 
continuously  declared  and  paid  dividends  at  such  rate^ 
on  such  preferred  stock  for  the  period  of  at  least  one 


*  Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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year  next  preceding  the  meeting,  and  whose  floating 
or  unfunded  debt  at  the  time  of  the  stockholders '  meet- 
ing shall,  in  the  certificate  thereof  filed  with  the  sec- 
retary of  state,  be  certified  not  to  exceed  ten  per  centum 
of  the  par  amount  of  the  preferred  stock  then  out- 
standing, and  whose  assets  at  such  time^  after  de- 
ducting the  amount  of  its  indebtedness,  shall  be  certi- 
fied in  the  judgment  of  the  officers  making  such  certifi- 
cate to  be  at  least  equal  to  the  amount  of  preferred 
stock  issued  and  outstanding,  may,  with  the  consent  of 
the  holder  of  any  such  preferred  stock,  redeem  and  re- 
tire the  preferred  stock  of  such  holder,  out  of  bonds  or 
out  of  the  proceeds  of  bonds  of  the  corporation,  bear- 
ing interest  at  a  rate  not  exceeding  five  per  centum 
per  annum,  the  principal  of  such  bonds  being  made 
payable  at  a  date  not  less  than  ten  years  from  the 
date  thereof;  every  corporation  organized  under  this 
act  may,  from  time  to  time,  in  the  manner  above  pro- 
vided, issue  bonds,  which,  if  therein  so  declared,  shall 
be  convertible  at  par  at  the  option  of  the  holder,  into 
fully-paid  common  ^ock  of  the  corporation  at  par, 
within  any  period  therein  prescribed  not  less  than 
two  years  from  the  issue  thereof;  and  in  such  case 
the  board  of  directors  may  authorize  the  issue  of  the 
common  stock  into  which  such  bonds,  by  their  terms, 
shall  be  convertible. 

(Supplement  of  March  28,  1902;  P.  L.  1902,  p.  217.) 

For  the  statute  aUowing  the  sale  of  bonds  under  par,  see  Section 
49a  and  notes. 

The  written  consent  of  the  stockholders  is  not  required  to  bo 
filed  with  the  Secretary  of  State  as  in  See.  27. 

Conversion  of  preferred  stock  Into  bonds. 

The  constitutionality  of  this  act  was  sustained  by  the  Court  of 
Errors  and  Appeals  in  Berger  v.  United  States  Steel  Corporation 
(63  N.  J.  Eq.,  809). 

Venner  v.  United  States  Steel  Corporation,  116  Fed,  Eep.,  1012, 
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held  that  this  act  did  not  effect  such  an  alteration  in  the  status  of 
a  stockholder  of  the  defendant  as  to  impair  the  obligation  of  his 
contract  with  the  corporation  within  the  meaning  of  the  Federal 
Constitution. 

A  holder  of  common  stock  cannot  question  the  plan  of  the  com- 
pany for  the  conversion  of  its  preferred  stock  into  bonds.  Raymond 
V.  United  States  Steel  Corporation,  63  N.  J.  Eq.,  830. 

Mandamus  will  not  lie  to  compel  redemption  of  preferred  stock 
issued  in  disregard  of  the  provisions  of  the  organic  law  of  the  com- 
pany, even  although  all  persons  interested  acquiesce  in  the  unauthor- 
ized issue.  State  ex  rel.  Smith  v.  Ferracute  Machine  Co.,  68  N.  J. 
Law,  237. 

A  copy  of  the  certificate  filed  by  the  Steel  Corporation  in  the 
office  of  the  Secretary  of  State  will  be  found  among  the  precedents 
(Form  13,  post). 

This  act  authorizes  corporations  having  preferred  stock  to  retire, 
with  the  consent  of  the  holders,  all  or  any  of  the  preferred  shares. 
Its  primary  purpose  is  to  enable  corporations  to  refund  their  pre- 
ferred stock  in  whole  or  in  part  and  thereby  to  cut  down  the  fixed 
charges,  with  a  consequent  increase  of  funds  available  for  the  declara- 
tion of  dividends  on  the  common  stock,  or  on  any  of  the  preferred 
stock  not  retired. 

The  practical  effect  of  the  act  is  that  such  corporations  may 
change  their  stockholders  into  bondholders,  giving  them  the  advan- 
tage a  bond  has  as  an  investment  security  over  preferred  stock,  in 
return  for  which  the  stockholder  accepts  a  smaller  rate  of  interest 
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than  the  return  as  dividends  on  the  preferred  stock. 

The  act  places  certain  restrictions  on  the  exercise  of  this  impor- 
tant power  with  the  view  to  prevent  an  improper  use  of  it: 

(1)  The  retirement  must  be  authorized  by  the  affirmative  vote 
of  two-thirds  in  interest  of  each  class  of  the  stockholders  present 
in  person  or  by  proxy  at  a  meeting  specially  called  for  the  purpose. 

(2)  No  share  can  be  retired  without  the  consent  of  its  holder. 

(3)  No  corporation  can  avail  itself  of  this  act  unless  it  has 
declared  and  paid  dividends  on  its  preferred  stock  at  a  rate  ex- 
ceeding five  per  cent,  per  annum  for  the  period  of  at  least  one  year 
before  the  meeting.  As  it  is  unlawful  to  pay  dividends  unless  earned, 
this  requirement  would  tend  to  deter  a  Corporation  insolvent,  or  con- 
templating insolvency,  from  attempting  to  defeat  or  impair  the 
claims  of  its  creditors  by  changing  its  stockholders  into  creditors. 

(4)  As  a  further  safeguard,  the  president  and  secretary  must 
make  a  certificate  that  the  floating  or  unfunded  debt  does  not  ex- 
ceed ten  per  cent,  of  the  par  value  of  the  preferred  stock  outstanding, 
and  that  the  assets,  after  deducting  all  indebtedness,  are  at  least 
equal  to  the  par  amount  of  the  preferred  stock  issued  and  outstanding. 
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It  is,  therefore,  a  prerequisite  that  a  company  shall  be  solvent,  in 
the  business  sense  of  the  term,  and  that  its  preferred  stock  is  unim- 
paired. 

Issae  of  bonds  witb  privilege  of  conTersioii  Into  common  stock. 

The  act  also  provides  that  bonds  may  be  issued  with  the  privilege 
of  the  holder  to  convert  them  into  common  stock.  The  right  of  con- 
version does  not  appear,  by  express  language,  to  be  restricted  to 
bonds  issued  for  the  purpose  of  retiring  preferred  stock,  but  would 
seem  to  include  any  series  of  bonds  as  to  which  the  privilege  of  con- 
version is  given,  and  whose  issue  has  been  authorized  in  the  manner 
provided  by  Section  27. 

Issue  of  bonds  convertible  Into  stock. 

The  issuance  of  bonds  by  a  corporation  with  an  option  to  convert 
them  into  new  stock  is  illegal  and  will  be  enjoined  as  a  deprivation 
of  the  right  of  stockholders  to  participate  in  fhe  issue  of  new  stock 
on  the  same  terms  as  other  parties.  Wall  ▼.  Utah  Copper  Co.,  70  N.  J. 
Eq.,  17. 

19.  Stock  certificates. 

Every  stockholder  shall  have  a  certificate,  signed 
by  the  president  or  a  vice-president,  and  either  the 
treasurer  or  an  assistant  treasurer,  or  the  secretary  or 
an  assistant  secretary,  certifying  the  number  of  shares 
owned  by  him  in  such  corporation.  All  certificates 
heretofore  issued  which  are  signed  as  aforesaid,  shall 
be  as  valid  and  effectual  for  all  purposes  as  if  signed 
by  the  president  and  treasurer  of  the  corporation. 

p.  L.  1846,  p.  67;  p.  L.  1849,  p.  303;  Act  of  1875,  $23;  P.  L. 
1911,  Ch.  53. 

A  share  of  the  stock  of  a  corporation  is  simply  the  title  of  the 
shareholder  to  his  proportion  of  the  corporate  property,  and  the 
certificate  of  stock  is  nothing^  else  than  evidence  of  the  shareholder's 
right  to  a  share  of  the  net  produce  of  all  the  property  of  the 
company.  Graydon's  Ex'rs  v.  Graydon,  23  N.  J.  Eq.,  229;  Donnell 
V.  Wyckoff,  49  N.  J.  Law,  48;  Jellenik  v.  Huron  Copper  Mining  Co., 

177  u.  a,  1. 

Where  all  of  the  capital  stock  of  a  corporation  was  issued  and 
outstanding,  one  purchasing  from  a  stockholder  an  old  certificate 
in  lieu  of  which  new  certificates  had  been  issued,  did  not  become 
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a  stockholder.  But  a  bona  fide  purchaser  without  notice  is  unaffected 
by  equities  which  might  have  affected  the  stock  in  the  hands  of  an 
intermediate  holder.  New  York  Ss  Eastern  Tel.  &  Tel.  Co.  v.  Great 
Eastern  Tel.  Co.,  74  N.  J.  Eq.,  221;  aff'd  75  Id.,  297. 

While  a  corporation  which  has  issued  two  certificates  for  the 
same  stock  may  not  assert  the  validity  of  one  and  the  invalidity  of 
the  other,  so  that  the  rights  of  the  holders  cannot  be  settled  in 
an  action  by  the  corporation,  there  is  no  objection  to  defending  the 
relation  of  the  holders  in  an  action  by  one  of  the  holders  to  which 
the  corporation  and  all  claimants  of  the  stock  are  made  parties.     Id. 

A  subscriber  for  stock  who  has  complied  with  the  terms  of  his 
subscription  and  has  paid  the  assessments  becomes  a  stockholder  and 
is  entitled  as  of  right  to  a  certificate  in  the  form  prescribed  by  the 
statute.  If  the  corporation  refuses  he  may  compel  it  to  give  him 
a  certificate.  Am.  Pig  Iron  Storage  Co.  v.  Assessors,  56  N.  J.  Law, 
389,  393. 

The  holding  of  certificates  of  stock  creates  a  legal  presumption 
of  rightful  ownership  which  can  only  be  overcome  by  proof  that 
it  was  illegally  issued  or  legally  forfeited,  and  the  burden  of  proof 
is  upon  the  party  who  alleges  that  the  stock  is  illegally  or  fraudu- 
lently issued.  Downing  v.  Potts,  23  N.  J.  Law,  66,  79.  In  re  Election 
of  St.  Lawrence  Steamboat  Co.,  44  N.  J.  Law,  539. 

The  certificate  is  evidence  of  the  stockholder's  persenal  and 
property  rights  as  a  member  of  the  corporation,  and  when  the  com- 
pany is  dissolved  and  a  decree  of  a  court  of  equity  is  entered  dis- 
tributing its  assets,  the  certificates  cannot  be  said  to  be  outstanding. 
The  certificate  exists  thereafter  only  as  evidence  of  the  right  to 
receive  a  distributive  share  from  the  proceeds  held  by  the  trustees. 
Dissolution  of  the  corporation  terminates  a  stockholder's  personal 
rights,  namely,  to  vote,  to  attend  meetings,  etc.,  but  his  property 
rights  remain.  Bijur  v.  Standard  Distilling  &  Distributing  Co.,  70 
Atl.  Bep.,  934. 

A  statement  on  a  stock  certificate  that  the  shareholder  is  en- 
titled to  so  many  shares,  transferable  on  the  corporate  books,  in 
person  or  by  attorney,  when  the  certificates  are  surrendered,  but  not 
otherwise,  is  a  notification  that  whoever  in  good  faith  buys  the 
stock  and  produces  the  certificates,  regularly  assigned,  with  power  to 
transfer,  is  entitled  to  have  the  stock  transferred  to  him,  and  such 
notification  also  assures  the  holder  that  no  transfer  will  be  made  to 
any  one  not  in  possession  of  the  certificates.  Bank  v.  Lanier,  11 
Wallace  (U.  S.),  369. 

On  the  theory  that  the  buyer  of  stock  is  the  equitable  owner 
and  seeks  to  consummate  a  legal  title  thereto,  equity  will  compel 
the  transfer  of  stock  on  the  books  of  the  corporation.  Beilly  v. 
Absecon  Land  Co.,  71  Atl.  Bep.,  248,  citing  Archer  v.  American 
Waterworks  Co.,  50  N.  J.  Eq.,  33. 
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As  to  the  right  of  a  corporation  to  refuse  to  issue  an  unreason- 
able number  of  certificates  to  a  stockholder,  see  Schell  v.  Alston  Mfg. 
Co.,  149  Fed.  Bep.,  439. 

I>Qti€0  of  president  and  treasurer  as  to  issue  of  stock  certificate. 

"Their  duties,  as  president  and  treasurer,  respectively,  with 
reference  to  the  execution  and  delivery  of  stock  certificates,  were 
purely  clerical  or  ministerial.  *  *  *  The  certificate  in  this  case,  as  in 
all  cases,  is  a  mere  voucher,  a  mere  receipt  establishing,  when  reg- 
ularly issued,  a  prima  facie  title  in  the  holder  to  the  shares  of  stock 
named  therein."    Lakewood  Gas  Co.  v.  Smith,  62  N.  J.  £q.,  677. 

20.  Transfer  of  shares. 

The  shares  of  stock  in  every  corporation  shall  be 
personal  property,  and  shall  be  transferable  on  the 
books  of  the  corporation  in  such  manner  and  under 
such  regulations  as  the  by-laws  provide;  and  when- 
ever any  transfer  of  shares  shall  be  made  for  collateral 
security,  and  not  absolutely,  it  shall  be  so  expressed 
in  the  entry  of  the  transfer. 

p.  L.  1846,  p.  67;  P.  L.  1849,  p.  303;  Act  of  1875,  $26. 

Stock  standing  in  the  name  of  a  decedent,  or  in  the  joint  names 
of  such  a  decedent  and  another  person  or  persons,  is  not  assignable, 
or  transferable  upon  the  books  of  a  corporation  of  this  state  by  a 
foreign  executor,  administrator  or  trustee  until  the  tax  provided  for 
by  the  collateral  inheritance  tax  act  has  been  paid  to  the  State 
Treasurer.  And  no  corporation  of  this  state  shall  transfer  any  such 
stock  without  first  notifying  the  State  Comptroller  and  obtaining 
his  consent.    P.  L.  1909,  c.  228,  p.  331,  $12. 

Sltofl  of  stock. 

The  courts  have  recognized  that  the  property  right  of  a  stock- 
holder is  an  intangible  thing,  a  kind  of  chose  in  action,  and  that 
stock  has  no  actual  situs  anywhere.  But  the  general  rule  appears 
to  be  that  it  is  situate  at  the  place  where  the  rights  in  its  owner- 
ship can  be  most  effectively  administered.  It  follows  that  the  situs 
of  stock  is  the  state  where  the  corporation  is  created.  Consequently, 
a  court  has  jurisdiction  to  determine  the  question  of  title  to  stock 
of  a  corporation  which  is  domiciled  within  the  district  even  if  the 
owner  resides  outside  of  the  state.  The  same  rule  applies  when  a 
trustee  resides  outside  of  the  state.    Amparo  Mining  Co.  v.  Fidelity 
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Trust  Co.,  73  Atl.  Eep.,  249;  Jellenik  v.  Huron  Copper  Mining  Co., 
177  U.  a,  1. 

To  the  same  effect  is  Andrews  v.  Guayaquil  &  Quito  By.  Co., 
69  N.  J.  Eq.,  211;  aff'd  71  Id.,  768,  where  it  was  held  that  when 
the  proceeding  as  to  stock  is  in  rem  or  quasi  in  rem,  service  may  be 
made  upon  the  holder  by  publication.  The  rule  was  likewise  clearly 
stated  by  Vice-Chancellor  Howell  in  Sohege  v.  Singer  Mfg.  Co.,  68 
AtL  Bep.,  64,  where  it  was  held  that  shares  of  stock  in  a  New 
Jersey  corporation  have  a  situs  here  for  purposes  of  attachment  or 
other  seizure  by  the  courts.  An  earlier  case  in  support  of  the  same 
rule  is  Voorhis  v.  Terhune,  50  N.  J.  Law,  147. 

The  Court  of  Errors  and  Appeals  in  Neilson  v.  Bussell,  71  Atl. 
Bep.,  286,  construed  the  act  for  the  taxation  of  collateral  inheritance? 
(P.  L.  1894,  p.  318)  as  not  applicable,  where  shares  of  stock  of  a 
New  Jersey  corporation  represented  by  certificates  held  by  a  non- 
resident at  his  domicile  outside  the  state  at  the  time  of  his  death 
pass  by  will  to  persons  not  exempt  by  law  from  taxation.  In  this 
case  the  testator  died  before  the  amendment  of  the  inheritance  tax 
act  in  1906.  Later,  Justice  Minturn,  sitting  in  the  Supreme  Court,  in 
the  case  of  Dixon  v.  Bussell,  73  Atl.  Bep.,  51,  decided  that  under 
the  amendment  of  1906  (P.  L.  1906,  p.  432)  such  certificates  are 
taxable.  The  provision  of  the  act  of  1906  upon  which  this  decision 
was  based  is  still  retained  in  a  revision  of  the  collateral  inheritance 
tax  act.     P.  L.  1909,  p.  325. 

But  on  appeal,  76  Atl.  Bep.,  982,  the  Court  of  Errors  and  Appeals 
reversed  this  decision  and  held  that  the  Act  of  1906,  being  defective 
in  title,  did  not  operate  to  impose  taxes  on  the  transfer  of  property 
generally,  and  that  the  law  as  stated  in  Neilson  v.  Bussell,  supra, 
remained  unchanged.  In  accordance  with  the  law  of  this  case  it  was 
held,  in  Astor  v.  State,  72  Atl.  Bep.,  78,  that  stock  in  a  New  Jersey 
corporation  belonging  to  a  testator  domiciled  in  a  foreign  state 
was  not  subject  to  the  tax. 

Apparently  the  Legislature  anticipated  these  decisions  and  accord- 
ingly amended  the  title  to  the  Act  (P.  L.  1909,  Chap.  209),  thus  making 
the  shares  of  a  non-resident  decedent  taxable.  The  act  was  further 
amended  (P.  L.  1909,  Chapters  159  and  228),  making  corporations 
liable  in  transferring  such  stock. 

Transfer. 

The  provisions  of  charters  and  by-laws  under  the  statute  that 
stock  of  the  corporation  shall  be  transferable  only  on  the  books  of 
the  company,  are  intended  for  the  protection  of  the  company. 
Matthews  v.  Hoagland,  48  N.  J.  Eq.,  455,  486. 

"A  certificate  of  stock  accompanied  by  an  irrevocable  power 
of  attorney,  either  filled  up  or  in  blank,  is,  in  the  hands  of  a  third 
party,  presumptive  evidence  of  ownership  in  the  holder.    And  where 
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the  party  in  whose  hands  the  certificate  is  found  is  a  holder  for  value, 
without  notice  of  any  intervening  equity,  his  title  cannot  be  im- 
peached. The  holder  of  the  certificate  may  fill  up  the  letter  of 
attorney,  execute  the  power,  and  thus  obtain  the  legal  title  to  the 
stock,  and  such  a  power  is  not  limited  to  the  person  to  whom  it 
was  first  delivered,  but  enures  to  each  bona  fide  holder  into  whose 
hands  the  certificate  and  power  may  pass.''  Prall  v.  Tilt,  28  N.  J. 
Eq.,  479,  483;  Bogers  v.  N.  J.  Ins.  Co.,  8  N.  J.  Eq.,  167;  Bush  v. 
Warren  Foundry  Co.,  32  N.  J.  Law,  439;  Gibbs  v.  Craig,  58  N.  J. 
Law,  661,  664. 

And  such  a  transfer,  if  bona  fide,  is  effectual  against  an  attach- 
ing creditor  of  the  transferrer.  Broadway  Bank  v.  McElrath,  13  N.  J. 
Eq.,  24. 

This  case  was  approved  by  the  Court  of  Errors  and  Appeals  in 
Hunterdon  County  Bank  v.  Nassau  Bank,  17  N.  J.  Eq.,  496. 

The  title  of  the  holder  is  not  affected  by  a  provision  in  the 
corporate  charter  or  by-laws,  that  the  stock  is  transferable  only 
on  the  books  of  the  company.  Such  a  provision  is  merely  a  pro- 
tection for  the  corporation.  Mt.  Holly  Turnpike  Co.  v.  Ferree,  17 
N.  J.  Eq.,  117;  Chemical  Nat.  Bk.  v.  Colwell,  132  N.  Y.,  250. 

But  mere  physical  delivery  of  stock  certificates  indorsed  by 
blank  power  of  attorney  to  transfer  them  will  not  pass  title  if 
the  purchaser  knew  that  the  shares  were  in  pledge,  although  he  paid 
value  for  them.  N.  J.  Trust  &  Safe  Deposit  Co.  v.  Bodine,  60  Atl. 
Bep.,  387. 

The  reason  of  the  rule  is  stated  in  Matthews  v.  Hoagland,  supra, 
to  be  "that  the  record  owner  has  done  everything  in  his  power  to 
effect  the  transfer,  and  by  such  act  has  assigned  all  interest  he  may 
have  had  and  surrendered  all  indicia  of  ownership.  As  to  third 
parties,  holders  for  value,  he  is  estopped  from  asserting  ownership — 
as  to  volunteers,  the  gift  is  complete  and  irrevocable,  if  inter  vivos." 
Id.,  p.  486;  see  Walker  v.  Dixon  Crucible  Co.,  47  N.  J.  Eq.,  342. 

Where  the  charter  provides  that  stock  shall  be  transferable  on 
the  books  of  the  company  as  the  by-laws  shall  ordain,  no  legal 
transfer  can  be  made  until  books  are  provided  and  by-laws  adopted 
for  the  transfer.     McCourry  v.  Dor  emus,  10  N.  J.  Law,  245. 

In  the  absence  of  provision  in  the  charter  creating  a  lien  for 
indebtedness  of  stockholders,  a  by-law,  of  which  a  transferee  of  a 
certificate  of  stock  had  no  notice,  is  insufiicient  to  create  such  a  lien. 
A  provision  in  the  charter  that  the  stock  should  be  transferable  in 
accordance  with  the  by-laws  relates  only  to  the  formality  of  transfer. 
Drexel  v.  Long  Branch  Gas  Co.,  3  N.  J.  L.  J.,  250. 

It  is  not  necessary  to  endorse  certificates  of  stock  in  order  to 
pass  the  title  where  a  deed  has  been  executed  authorizing  the  transfer 
on  the  books  of  the  company.  Curtis  v.  Crossley,  59  N.  J.  Eq.,  358; 
see  also  Tarbox  v.  Grant,  56  N.  J.  Eq.,  199,  204.     Nor  is  a  transfer 
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on  the  books  of  tho  company  necessary  to  make  the  legal  title  com- 
plete where  delivery  of  a  certificate  of  stock  is  accompanied  by  an 
assignment.  O'Connor  v.  International  Silver  Co.,  68  N.  J.  Eq.,  67; 
aff'd  Id.,  680. 

A  sale  of  stock  accompanied  by  the  delivery  of  the  certificate  and 
a  power  of  attorney  authorizing  its  transfer  on  the  books  of  the 
company,  is  valid  against  creditors  of  the  seller,  and  gives  the  buyer 
precedence  over  subsequent  judgments,  executions,  and  attachments 
procured  against  the  seller.  But  failure  to  demand  a  transfer  on 
the  books  of  the  company  will  make  it  necessary  for  the  buyer  to 
indemnify  the  company  against  loss  before  a  decree  will  be  granted 
requiring  the  corporation  to  transfer  the  stock  to  him  on  the  books 
where  in  the  meantime  the  stock  has  been  levied  on  and  sold  in 
attachment  proceedings  against  the  seller.  Beilly  v.  Absecon  Land 
Co.,  71  Atl.  Rep.,  248. 

The  liability  of  a  transferee  of  stock  for  unpaid  calls  due  and 
to  become  due  upon  stock  standing  in  his  name  on  the  books  of  the 
company  is  considered  at  length  by  the  Court  of  Appeals  of  New 
York  in  Sigua  Iron  Co.  v.  Brown,  171  N.  Y.,  488,  at  p.  496.  See  cases 
cited. 

Specific  performance  of  sales  of  stock. 

Where  the  corporate  stock  to  which  a  contract  of  sale  relates  is 
not  procurable  in  the  market,  and  its  pecuniary  value  is  not  readily 
ascertainable,  specific  performance  will,  as  a  rule,  be  decreed.  Safford 
V.  Barber,  70  Atl.  Rep.,  371. 

Frandnlent  issne  by  directors. 

Where  directors,  to  secure  themselves  in  office  and  in  control 
of  a  corporation,  issue  stock  to  their  friends  for  a  small  proportion 
of  its  par  value,  it  is  a  fraud,  and  the  company  will  be  restrained 
from  receiving  votes  on  such  stock.  Way  v.  Am.  Grease  Co.,  60  N.  J, 
Eq.,  263. 

Fraad  in  sales  of  stock. 

Defendant  (an  officer  of  a  corporation)  knew  that  the  corpora- 
tion had  made  a  favorable  sale  of  property  which  enhanced  the  value 
of  the  stock,  which  fact  was  known  only  to  the  directors  and  officers. 
Plaintiff  had  no  knowledge  of  it,  and  no  knowledge  of  facts  to  put 
him  on  inquiry  as  to  it.  Defendant  bought  the  plaintiff's  stock  at 
much  less  than  its  real  value,  at  a  price  for  which  the  plaintiff,  in  his 
ignorance,  was  willing  to  sell  it.  Held,  that  there  was  no  fraud  and 
that  there  was  no  duty  from  the  officers  to  the  stockholders  to  make 
any  disclosure.    Crowell  v.  Jackson,  53  N.  J.  Law,  656. 

A  person  making  false  representations  in  the  sale  of  stock  is 
liable  for  the  loss  which  the  purchaser  suffers  by  retaining  the  stock 
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under  the  belief  that  the  representations  are  true.  In  such  cases 
the  market  value  of  the  stock  while  the  fraud  is  operative  on  the 
conduct  of  the  purchaser  is  unimportant;  the  measure  of  dEmages 
is  the  difference  between  the  amount  paid  for  the  stock  and  the  value 
of  the  stock  after  the  fraud  ceased  to  bie  operative.  Duffy  v.  Smith, 
18  N.  J.  L.  J.,  217;  aff'd  Smith  v.  Duffy,  57  N.  J.  Law,  679.  See 
also  Crater  v.  Binninger,  33  N.  J.  Law,  513;  Hubbard  v.  International 
Mercantile  Agency,  68  N.  J.  Eq.,  434;  Phillips  v.  Crosby,  70  N.  J. 
Law,  785. 

Diligence  in  the  discovery  of  the  fraud  and  promptness  in  re- 
pudiation of  the  purchase  or  subscription  are  necessary  conditions  for 
the  rescission  of  the  contract  for  the  subscription  of  stock  on  the 
ground  of  false  representations  by  the  president  of  the  company  as  to 
its  financial  condition  and  the  issue  of  its  stock.  Three  years'  delay 
held  to  be  fatal  to  recovery.    Tierney  v.  Parker,  58  N.  J.  Eq.,  117. 

Equity  will  not  entertain  a  suit  for  the  repayment  of  money  paid 
for  stock  on  the  ground  of  fraudulent  representations.  Krueger  v. 
Armitage,  58  N.  J.  Eq.,  357;  Polhemus  v.  Holland  Trust  Co.,  59  N.  J. 
Eq.,  93.    See  contra,  Manning  v.  Berdan,  135  Fed.  Rep.,  159. 

As  to  the  prosecution  of  a  corporation  for  false  statements  with 
intent  to  mislead  investors,  see  P.  L.  1898,  p.  842.  State  v.  Ware,  71 
N.  J.  Law,  53. 

Proceedings  to  compel  company  to  issue  stock. 

The  subscribers  to  the  capital  stock  of  a  telegraph  company  upon 
payment  of  one-third  of  the  par  value  caused  to  be  issued  to  them- 
selves certain  shares  of  full-paid  capital  stock.  At  the  same  meeting 
of  stockholders  it  was  resolved  that  certain  shares  of  stock  be 
issued  to  said  subscribers  for  services  alleged  to  have  been  rendered 
by  them  to  the  company,  without  any  account  or  statement  of  the 
amount  due  them.  In  such  a  case  the  presumption  is  that  full-paid 
stock  was  issued  upon  payment  of  only  a  third  of  its  par  value. 
To  the  enforcement  of  a  contract  thus  tainted  with  illegality  the 
court  will  not  lend  its  sanction.  The  court  said  that  the  relators 
had  an  adequate  remedy  by  suit  for  damages,  and  were  not  entitled 
to  mandamus;  that  mandamus  will  not  issue  where  the  contract  is  un- 
exceptional in  its  character.     Morton  v.  Timken^  48  N.  J.  Law,  87. 

Refusal  to  transfer  stock. 

Ordinarily  mandamus  will  not  lie  to  compel  the  transfer  of 
shares  of  a  corporation  to  a  purchaser,  or  to  compel  the  company 
to  issue  certificates  of  stock.  Bush  v.  Warren  Foundry  Co.,  32  N.  J. 
Law,  439;  Curtis  v.  Steever,  36  N.  J.  Law,  304;  Galbraith  v.  Building 
Ass'n,  43  N.  J.  Law,  389;  Morton  v.  Timken,  supra.  The  owner  has 
an  adequate  remedy  in  an  action  for  damages.  A  court  of  equity 
will   compel  the  transfer  of  stock  to   the  equitable  owner  thereof, 
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upon  the  books  of  a  corporation,  when  such  transfer  is  fraudulently 
withheld  by  the  agents  of  the  corporation.  Archer  v.  American 
Water  Works  Co.,  50  N.  J.  Eq.,  33. 

A  new  company  was  formed  to  take  over  the  assets  of  an  old 
company  under  an  agreement  that  stockholders  of  the  old  company 
were  to  receive  share  for  share  of  stock  in  the  new  company.  Held, 
suit  for  specific  performance  would  lie  at  instance  of  an  individual 
stockholder  of  the  old  company  for  himself  alone.  Fletcher  v. 
Newark  Telephone  Co.,  55  N.  J.  Eq.,  471. 

Where  the  certificates  of  stock  are  transferable  without  restric- 
tion, the  corporation  cannot  discriminate  and  refuse  to  transfer  cer- 
tificates to  a  person  who  is  hostile  to  it.  Bice  v.  Rockefeller,  134 
N.  Y.,  174. 

Where  the  corporation  cancelled  an  entry  of  stock  standing  on 
its  books  and  issued  a  new  certificate  without  a  surrender  of  the 
outstanding  certificate,  a  bona  fide  holder  of  the  latter  may  main- 
tain an  action  for  damages  upon  the  company's  refusal  to  transfer 
it.    Holbrook  v.  N.  J.  Zinc  Co.,  57  N.  Y.,  616. 

The  improper  refusal  of  an  officer  to  transfer  stock  does  not 
render  him  personally  liable  for  damages  to  the  stockholder.  The 
cause  of  action  is  against  the  corporation.  Dunham  v.  City  Trust 
Co.,  115  App.  Div.  (N.  Y.),  584;  aff'd  193  N.  Y.,  642;  Cooley  v. 
Curran,  54  Misc.   (N.  Y.),  221. 

Attachment  of  shares  of  stock. 

Shares  of  stock  of  a  corporation  may  be  attached  by  virtue  of 
the.  Attachment  Act  (P.  L.  1901,  p.  158).  Castle  v.  Carr,  16  N.  J. 
Law,  394;  Curtis  v.  Steever,  36  N.  J.  Law,  304,  307;  Cord  v.  Newlin, 
71  N.  J.  Law,  438. 

Shares  cannot  be  attached  if  the  certificate  has  been  delivered 
or  transfer  has  been  made  on  the  books  of  the  company,  before  the 
issue  of  the  attachment.  Bush  v.  Warren  Foundry  Co.,  supra.  See 
also  Broadway  Bank  v.  McElrath,  13  N.  J.  Eq.,  24;  Matthews  v. 
Hoagland,  48  N.  J.  Eq.,  455,  486,  and  cases  cited. 

A  transfer  or  pledge  of  stock  as  collateral  security,  without  a 
transfer  on  the  books  of  the  company,  but  accompanied  by  a  blank 
power  of  attorney,  will  protect  the  holder  against  the  claims  of  an 
attaching  creditor.  Broadway  Bank  v.  McElrath,  supra.  See  also 
Hood  V.  McNaughton,  54  N.  J.  Law,  425. 

Capital  stock  of  a  domestic  corporation  is  subject  to  attachment 
under  the  statute,  although  the  certificate  of  stock  be  in  possession 
of  the  debtor  outside  of  the  state.    Cord  v.  Newlin,  71  N.  J.  Law,  438. 

(hmershlp  of  stock. 

The  Court  of  Chancery  has  jurisdiction  of  a  suit  to  establish 
a  trust  iu  shares  of  stock  in  a  New  Jersey  corporation,  although  the 
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truBtee  resides  out  of  the  state,  and  cannot  be  served  with  process, 
but  can  only  be  brought  in  by  the  statutory  proceedings  against  ab- 
sent defendants.  Amparo  Mining  Co.  v.  Fidelity  Trust  Co.,  73 
Atl.  Rep.,  249. 

21.  Stockholders  liable  until  subscriptions  are  folly 
paid. 

Where  the  whole  capital  of  a  corporation  shall 
not  have  been  paid  in,  and  the  capital  paid  shall  be 
insufficient  to  satisfy  its  debts  and  obligations,  each 
stockholder  shall  be  bound  to  pay  on  each  share  held 
by  him  the  sum  necessary  to  complete  the  amount 
of  such  share,  as  fixed  by  the  charter  of  the  corpora- 
tion, or  such  proportion  of  that  sum  as  shall  be  re- 
quired to  satisfy  such* debts  and  obligations. 

p.  L.  1846,  p.  16;  P.  L.  1846,  p.  68;  Act  of  1875,  $5. 

Stock  issaed  at  an  admitted  overvaluation  but  without  fraud  is 
not  subject  to  a  further  call,  either  directly  or  indirectly,  by  the 
suppression  of  dividends  declared  from  net  profits  where  the  assets 
are  not  impaired,  and  such  a  dividend  is  not  a  dividing  of  the  capital 
of  the  corporation.  Goodnow  v.  American  Writing  Paper  Co.,  72 
N.  J.  Eq.,  645;  aff'd  69  Atl.  Bep.,  1014. 

General  creditors'  Mil. 

Where  the  capital,  i.  e.,  the  property  of  a  corporation  has  proved 
insufficient  to  satisfy  its  debts  and  obligations,  each  stockholder  is 
liable  for  the  amount  of  his  unpaid  subscriptions,  or  such  propor- 
tion thereof  as  shall  be  necessary  to  satisfy  the  debts  of  the  company 
and  meet  the  expenses  of  winding  up  its  affairs,  but  no  more.  Weth- 
erbee  v.  Baker,  35  N.  J.  Eq.,  501;  Hood  v.  McNaughton,  54  N.  J. 
Law,  425,  427;  Cumberland  Lumber  Co.  v.  Clinton  Hill  Co.,  57  N.  J. 
Eq.,  627.  The  unpaid  subscriptions  constitute  a  trust  fund  for  the 
payment  of  the  debts  of  the  corporation.  A  creditor  may  file  a  bill 
to  enforce  this  liability  only  after  he  has  exhausted  his  remedies 
at  law  by  judgment,  issue  of  execution  and  its  return  unsatisfied.  He 
must  sue  in  behalf  of  all  the  creditors  of  the  corporation  and  not 
for  himself  alone;  the  corporation  must  be  made  a  party;  and  all  the 
property  and  assets  of  the  corporation  must  be  brought  into  the 
suit  and  put  in  course  of  administration.  The  proceedings  are  in  the 
nature  of  an  equitable  accounting.  Bickley  v.  Schlag,  46  N.  J. 
Eq.,  533. 

The  ultimate  liability  of  a  stockholder  of  a  foreign  corporation 
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for  payment  of  corporate  debts  depends  on  the  law  of  the  state 
of  incorporation,  not  on  the  law  of  the  fomm,  the  control  of  which 
goes  no  further  than  the  remedies  for  enforcing  the  liability.  This 
liability  is  to  be  enforced  according  to  the  statutes  of  the  foreign 
state  adopting  the  construction  of  its  courts  and  the  decisions  of  the 
courts  of  such  states  so  far  as  they  have  declared  the  principles 
controlling  the  same.  Johnson  v.  Tennessee  Oil,  &c.,  Co.,  74  N.  J. 
Eq.,  32. 

Where  statutory  provisions  exempting  stockholders  from  personal 
liability  except  for  unpaid  subscriptions  are  iised  to  issue  stock 
fraudulently  at  an  overvaluation  the  holders  of  such  stock  remain 
subject  to  liability  to  creditors,  under  the  principles  of  the  "trust- 
fund"  doctrine.    Ibid. 

The  Attorney-General  is  not  a  necessary  party  to  proceedings  to 
enforce  liability  of  stockholders  under  the  statute.  See  v.  Heppen- 
heimer,  55  N.  J.  Eq.,  240;  affM  56  Id.,  453. 

The  ** trust-fund"  rule  does  not  apply  to  creditors  who  had 
knowledge  of  a  fraudulent  issue  of  stock  for  overvalued  property. 
Johnson  v.  Tenn.  Oil  Co.,  supra. 

Mere  creditors  have  no  interest  in  a  proceeding  charging  direct- 
ors with  wasting  assets  until  their  claims  are  established  at  law 
or  in  equity  and  other  assets  of  the  company  have  been  exhausted. 
Edwards  v.  National  Window  Glass  Jobbers'  Ass'n,  58  Atl.  Rep.,  627; 
68  Id.,  800. 

Action  at  law  by  receiver. 

When  a  corporation  is  insolvent  and  its  business  is  ended,  the 
subscribers  for  or  holders  of  its  unpaid  stock  are  assessable  for  only 
so  much  of  what  is  unpaid  on  the  stock  as  will  satisfy  the  claims  of 
corporate  creditors  and  meet  the  expenses  of  winding  up  its  affairs. 
An  order  for  such  an  assessment  may  be  made  by  the  Court  of  Chan- 
cery in  the  suit  wherein  the  corporation  was  adjudged  to  be  in- 
solvent and  when  so  made  its  propriety  cannot  be  questioned  in  suits 
brought  against  the  stockholders  for  its  enforcement.  Such  an  order 
is  the  result  of  an  exercise  of  judicial  power  and  therefore  should 
be  made  only  after  a  reasonable  opportunity  has  been  afforded  to  the 
stockholders  to  be  heard  in  the  matter.  The  petition  of  the  receiver 
should  set  forth  all  the  facts  showing  the  necessity  for  an  assessment. 
Cumberland  Lumber  Co.  v.  Clinton  Hill  Co.,  57  N.  J.  Eq.,  627.  See 
also  Barkalow  v.  Totten,  53  N,  J.  Eq.,  573;  Hood  v.  McNaughton,  54 
N.  J.  Law,  425;  Kirkpatrick  v.  Am.  Alkali  Co.,  135  Fed.  Rep.,  230; 
s,  c.  140  Id.,  186. 

Liability  of  original  subscriber  to  stock. 

An  original  subscriber  to  stock  becomes  liable  for  his  sub- 
scription   upon   the   execution   of     the    certificate    of    incorporation. 
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though  he  does  not  participate  in  the  organization,  and  though  the 
corporation  becomes  merely  a  de  facto  corporation.  McCarter  v. 
Ketcham,  74  N.  J.  Law,  825.  The  subscription  and  the  acceptance 
of  a  certificate  for  shares  constitute  a  contract  by  which  the  sub- 
scriber agrees  to  pay  the  remaining  instalments  on  demand  by  the 
corporation.    Hood  v.  McNaughton,  54  N.  J.  Law,  425. 

From  this  agreement  the  subscriber  cannot  recede  without  the 
assent  of  the  company,  evidenced  by  the  consummation,  in  the  form 
required  by  the  statute,  of  the  transfer  by  the  entry  of  the  name  of 
the  transferee  on  the  registry  of  stockholders  in  the  place  of  the 
subscriber,  and  the  delivery  of  a  new  certificate  to  and  in  the  name 
of  the  transferee.    Id. 

A  stockholder  is  liable  for  assessments  lawfully  made  while  he 
is  registered  on  the  books  of  a  corporation  as  such,  and  he  is  not 
released  from  such  liability  by  a  transfer  of  the  stock  after  the  call 
has  been  made,  but  before  it  becomes  payable.  Campbell  v.  Ajneri- 
can  Alkali  Co.,  125  Fed.  Eep.,  207. 

As  to  the  liability  of  stockholders  who  assent  to  a  special  assess- 
ment on  fully  paid  stock;  where  a  judgment  against  the  corporation 
has  been  regularly  obtained;  or,  in  the  case  of  a  de  facto  director,  see 
Johnson  v.  Tennessee  Oil  Co.,  74  N.  J.  Eq.,  32. 

In  an  action  at  law  for  contribution,  recovery  against  a  director 
or  stockholder  is  limited  to  the  proportionate  share  of  each,  inde- 
pendent of  the  question  whether  any  of  the  contributors  were  in- 
solvent or  without  the  state.  In  equity  the  contributor  or  co-surety 
is  liable  to  contribute  to  the  payment  of  his  proportionate  share  of 
any  co-surety  insolvent  or  beyond  the  reach  of  process.  Johnson  v. 
Tenn.  Oil  Co.,  75  N.  J.  Eq.,  314. 

A  subscriber,  relying  on  false  and  fraudulent  representations  in 
a  prospectus  respecting  the  value  of  the  property  to  be  transferred 
to  the  company,  has  ground  for  relief  against  the  corporation.  Man- 
ning V.  Berdan,  135  Fed.  Eep.,  159. 

A  provision  in  the  certificate  of  incorporation  that  stockholders 
of  record  shall  be  liable  for  assessments  on  unpaid  stock,  is  not 
inconsistent  with  the  provisions  of  Sections  8  and  21.  Such  a  pro- 
vision is  binding  upon  a  stockholder  who  became  such  after  the 
organization  of  the  company,  and,  in  case  of  a  transfer,  protects 
the  company  until  it  is  informed  of  the  name  of  the  vendee  or  until 
the  surrender  of  the  stock  certificate.  Brown  v.  Morton,  71  N.  J. 
Law,  26. 

Assessments  may  be  made  on  full  paid  stock  by  agreement  of 
the  stockholders  and  there  is  no  reason  why  a  consenting  stock- 
holder should  not  be  bound  by  such  agreement,  and  the  company 
may  enforce  such  agreement.  Johnson  v.  Tenn.  Oil  Co.,  74  N.  J.  Eq.,  32. 
Liability  of  stockholders  of  foreign  corporation  depends  on  the 
laws  of  the  state  of  incorporation.    Id. 
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A  court  of  equity  is  the  proper  tribunal  to  order  an  assessment 
on  unpaid  stock;  but  when  the  assessment  has  been  ordered  an  action 
at  law  may  be  brought.    Clevenger  v.  Moore,  71  N.  J.  Law,  148. 

Actions  upon  stockholders'  liability  must  be  brought  where 
the  defendant  resides  or  can  be  served  with  process.  Bigelow  v. 
Old  Dominion  Copper  Co.,  71  Atl.  Bep.,  153. 

As  to  the  right  to  enforce  stockholders'  liability  outside  of  the 
state  of  incorporation,  see  Middletown  National  Bank  v.  Railway 
Company,  197  XT.  S.,  394;  Leyner  Engineering  Works  v.  Kempner, 
163  Fed.  Rep.,  605. 

The  elements  which  constitute  a  contract  of  subscription  to  stock 
are  stated  in  Woods  Motor  Vehicle  Co.  v.  Brady,  181  N.  Y.,  145,  and 
in  Ecuadorian  Association  v.  Ecuador  Co.,  70  N.  J.  Eq.,  277;  aff'd 
71  Id.,  757.  This  case,  along  with  Honeyman  v.  Houghey,  66  Atl. 
Rep.,  582,  and  In  re  Remington  Automobile  &  Motor  Co.,  139  Fed. 
Rep.,  766;  s.  c.  153  Id.,  345,  discusses  the  liability  of  a  stockholder 
for  corporate  debts,  especially  where  property  has  been  exchanged 
for  fully  paid  stock. 

One  may  become  liable  as  a  stockholder  without  formal  sub- 
scription.    Clevenger  v.  Moore,  71  N.  J.  Law,  148. 

In  American  Alkali  Co.  v.  Kurtz,  134  Fed.  Rep.,  663;  aff'd  138 
Id.,  392,  it  was  held  that  the  real  owner  of  corporate  stock  standing 
in  the  name  of  a  "dummy"  was  liable  as  a  shareholder  for  unpaid 
assessments  and  for  statutory  liability  for  debts.  The  court  cited  Pauley 
v.  State  Loan  &  Trust  Co.,  165  U.  S.,  606. 

On  the  question  of  the  payment  of  subscriptions  in  stock  of 
another  company,  see  Southern  Trust  &  Deposit  Co.  v.  Yeatman,  134 
Fed.  Rep.,  810. 

Advances  made  by  a  promoter  for  the  purpose  of  furthering  a 
scheme  to  give  stock  the  status  of  ''full  paid"  stock  were  held, 
in  HoUins  v.  American  Union  Electric  Co.,  66  N.  J.  Eq.,  457,  to 
be  payments  for  stock  and  not  loans. 

Liability  of  transferee  of  stock. 

A  distinction  is  drawn  between  one  who  holds  the  stock  by 
transfer  and  an  original  subscriber.  The  former  may,  it  seems,  in 
the  absence  of  a  fraudulent  purpose,  discharge  himself  of  liability 
for  unpaid  instalments  by  due  transfer  of  his  shares,  although  the 
transfer  may  not  be  recorded  on  the  books  of  the  company.  The 
latter  cannot  obtain  immunity  in  that  way.  Hood  v.  McNaughton, 
54  N.  J.  Law,  425,  428. 

A  bona  fide  transferee  of  stock,  the  certificate  for  which  recites 
that  it  is  full  paid,  is  not  liable  on  the  contract  of  the  original  sub- 
scriber, provided  he  has  no  knowledge  that  the  stock  has  not  been 
fully  paid  and  no  notice  from  which  knowledge  may  be  inferred,  or 
which  requires  him  to  make  inquiry.     The  trust   fund  theory  does 
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not  go  80  far  as  to  warrant  the  ruling  that  a  creditor  should  be 
allowed  to  shift  the  right  which  he  holds  against  the  original  sub- 
scriber to  a  .bona  fide  transferee  who  receives  the  stock  without 
knowledge  of  any  infirmity.  Easton  Nat'l  Bank  v.  Am.  Brick  &  Tile 
Co.,  69  N.  J.  Eq.,  326;  affM  70  Id.,  722. 

The  registered  holder  of  stock  at  the  time  of  the  call  is  liable. 
Campbell  v.  American  Alkali  Co.,  125  Fed.  Rep.,  207. 

The  liability  of  stockholders  for  unpaid  stock  is  analogous  to 
that  of  joint  guarantors  and  solvent  stockholders  within  the  juris- 
diction are  liable  for  the  entire  burden.  See  v.  Heppenheimer,  69 
N.  J.  Eq.,  36. 

For  a  discussion  of  the  question  of  the  implied  liability  of  a 
transferee  of  stock  for  unpaid  instalments,  see  Sigua  Iron  Co.  v. 
Brown,  171  N.  Y.,  488,  496. 

Bemedy  for  collecting  asaeeamentB. 

The  validity  of  an  order  of  directors  levying  an  assessment  on 
a  stockholder  cannot  be  collaterally  attacked  in  an  action  against 
him  to  recover  the  assessment.  Campbell  v.  American  Alkali  Co., 
125  Fed.  Bep.,  207. 

Boxnig  stock. 

Holders  of  stock  given  as  bonus  are  liable  on  it  to  creditors, 
but  not  to  the  company.  Hebberd  v.  Southwestern  Cattle  Co.,  55 
N.  J.  Eq.,  18. 

As  to  the  legality  of  bonus  stock  issued  under  resolutions  of  a 
board  of  directors  of  a  foreign  corporation,  see  Central  Consumers' 
Wine  &  Liquor  Co.  v.  Madden,  68  Atl.  Bep.,  777. 

Unless  rights  of  creditors  interveii^  or  unless  positive  fraud 
has  been  clearly  established,  stock  issued  as  a  bonus  with  the  sale 
of  bonds,  or  stock  issued  as  a  result  of  overvaluation  of  property, 
cannot  necessarily  be  regarded  as  issued  fraudulently.  Arnold  v. 
Searing,  73  N.  J.  Eq.,  262. 

Statute  of  limitations. 

The  statute  of  limitations  commences  to  run,  as  to  unpaid  sub- 
scriptions to  the  stock  of  a  corporation  which  has  become  insolvent, 
after  a  call  and  assessment  has  been  made  by  the  receiver  upon 
an  order  of  the  court  that  a  call  is  required  to  pay  creditors.  Mc- 
Carter  v.  Ketcham,  72  N.  J.  Law,  247;  see  s.  c,  74  Id.,  825. 

Stockholders'  action. 

There  is  no  express  liability  of  one  stockholder  to  another  for 
the  payment  to  the  company  of  unpaid  stock.  The  court  will  not 
interfere  to  compel  stockholders  of  a  solvent  company  to  make  their 
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stock   fully  paid  where  the  complaining  stockholder   is  likewise  in 
default.     Sivin  v.  Mutual  Match  Co.,  72  N.  J.  Eq.,  577. 
See  also  cases  cited  under  Section  49. 

22.  Assessments  on  Unpaid  Shares. 

The  directors  of  every  corporation  may,  from 
time  to  time,  make  assessments  upon  the  shares  of 
stock  subscribed  for,  not  exceeding,  in  the  whole,  the 
par  value  thereof;  and  the  sums  so  assessed  shall  be 
paid  to  the  treasurer  at  such  times  and  by  such  in- 
stalments as  the  directors  shall  direct,  said  directors 
having  given  thirty  days'  notice  of  the  assessment 
and  of  the  time  and  place  of  payment  either  personally 
or  by  mail  or  by  publication  in  a  newspaper  published 
in  the  county  where  the  corporation  is  established. 

p.  L.  1846,  p.  67;  P.  L.  1849,  p.  303;  Act  of  1875,  $27;  P.  L. 
1882,  p.  252. 

The  general  rule  seems  to  be  that  a  corporation  must  comply 
with  all  the  conditions  precedent  to  pajment  on  the  part  of  the 
subscribers  before  a  suit  can  be  maintained  upon  the  subscription. 
Where  a  subscriber  agreed  to  pay  in  certain  instalments,  after  cer- 
tain calls,  the  court  held  that  there  could  be  no  recovery  against 
him  without  proof  that  the  calls  had  been  duly  made. 

The  rule  in  New  Jersey  may  be  stated  as  follows:  A  subscriber 
is  not  bound  to  pay  for  his  stock  except  in  the  manner  prescribed 
by  statute  or  defined  in  the  charter  or  by-laws,  unless  he  waives 
these  requirements.  Grosse  Isle  Hotel  Co.  v.  PAnson's  Exrs.,  42 
N.  J.  Law,  10;  aff'd  43  Id.,  442;  Watjen  v.  Green,  48  N.  J.  Eq.,  322; 
aflf'd  49  N.  J.  Eq.,  576. 

In  construing  a  similar  section  in  the  Railroad  Act,  the  court 
held  that  a  suit  by  the  company  will  not  lie  on  a  subscription  until 
a  call  has  been  duly  made.  Braddock  v.  P.  R.  R.  Co.,  45  N.  J.  Law, 
363,  364;  see  N.  J.  Midland  Ry.  Co.  v.  Strait,  35  N.  J.  Law,  322. 

Where  the  company  has  become  insolvent  and  a  receiver  has  been 
appointed,  the  Court  of  Chancery  may  direct  the  receiver  to  make 
calls.  Hood  V.  McNaughton,  54  N.  J.  Law,  425;  Barkalow  v.  Totten, 
53  N.  J.  Eq.,  573;  Hcbberd  v.  Southwestern  Cattle  Co.,  55  N.  J.  Eq., 
18;  Cumberland  Lumber  Co.  v.  Clinton  Hill  Co.,  57  N.  J.  Eq.,  627; 
sustained,  72  N.  J.  Law,  247. 

'^A  call  is  nothing  more  than   an  official  declaration   that  the 
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sumB  Bubecribed  are  required  to  be  paid."  Braddock  v.  P.  B.  B.  Co^ 
supra. 

The  unpaid  and  uncalled  subscriptions  for  stock  cannot  be  mort- 
gaged or  sold  by  the  corporation^  Where  the  call  has  been  duly 
made,  but  not  collected,  an  assignment  of  the  amount  already  called 
is  valid.  Cook  on  Corporations,  Section  111;  see  K.  J.  Midland  By. 
V.  Strait,  supra. 

Preference  stockholders  are  liable  for  calls  and  assessments  made 
by  directors.    Kirkpatrick  v,  American  Alkali  Co.,  140  Fed.  Bep.,  186. 

23.  N^lect  to  Fay  Assessments. 

If  the  owner  of  any  shares  shall  neglect  to  pay 
any  sum  assessed  thereon  for  thirty  days  after  the 
tune  appointed  for  payment,  the  treasurer,  when  or- 
dered by  the  board  of  directors,  shall  sell,  at  public 
auction,  such  number  of  the  shares  of  the  delinquent 
owner  as  will  pay  all  assessments  then  due  from  him, 
with  interest,  and  all  necessary  incidental  charges, 
and  shall  transfer  the  shares  sold  to  the  purchaser, 
who  shall  be  entitled  to  a  certificate  therefor. 

p.  L.  1846,  p.  67;  P.  L.  1849,  p.  304;  Act  of  1875,  J28. 

As  to  the  liability  of  stockholders  to  contribute  a  proportionate 
share  of  an  assessment  duo  and  unpaid  by  one  who  is  insolvent  or 
beyond  the  reach  of  process,  see  Johnson  v.  Tennessee  Oil  Co.,  75  N.  J. 
Eq.,  314. 

24  Sale  of  Shares. 

The  treasurer  shall  give  notice  of  the  time  and 
place  appointed  for  the  sale,  and  of  tlie  sum  due  on 
each  share,  by  advertising  the  same  three  weeks  suc- 
cessively, once  in  each  week,  before  the  sale,  in  some 
newspaper  published  in  the  county  where  the  corpora- 
tion is  established,  and  by  mailing  a  notice  thereof  to 
the  delinquent  stockholder,  if  be  knows  his  post-office 
address. 

p.  L.  1846,  p.  67;  P.  L.  1849,  p.  304;  Act  of  1875,  $29. 

Where  stock  has  once  been  rightfully  issued,  even  though  noth- 
ing has  been  paid  on  it  by  the  stockholder,  it  can  only  be  forfeited 
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in  the  mode  prescribed  by  the  statute^  and  the  procedure  prescribed 
by  the  statute  must  be  strictly  followed.  Downing  v.  I'otts,  23  N.  J. 
LaW)  66. 

An  attempted  forfeiture  of  the  stock  of  a  dormant  corporation 
for  non-payment  of  assessments  and  the  issue  of  new  certificates 
does  not  affect  the  rights  of  the  original  holder  where  the  legal  steps 
to  forfeit  are  not  taken.  See  al^o  as  to  the  rights  of  purchasers  of 
the  old  and  new.  certificates.  New  York  &  Eastern  Tel.  &  Tel.  Co.  v. 
Great  Eastern  Tel.  Co.,  74  N.  J.  Eq.,  221;  aff'd  75  Id.,  297. 

25.  Certificate  upon  Payment  of  Capital 

The  president  and  secretary,  or  treasurer,  upon 
payment  of  each  installment  of  capital  stock,  and  of 
every  increase  thereof,  shall  make  a  certificate,  stating 
the  amount  of  the  capital  so  paid,  and  whether  paid 
in  cash  or  by  the  purchase  of  property,  stating  also 
the  total  amount  of  capital  stock,  if  any,  previously 
paid  and  reported;  which  certificate  shall  be  signed 
and  sworn  to  by  the  president  and  secretary  or  treas- 
urer, and  they  shall,  within  ten  days  after  such  pay- 
ment, cause  the  certificate  to  be  filed  in  the  office  of  the 
secretary  of  state. 

p.  L.  1846,  p.  68;  P.  L.  1849,  p.  304;  Act  of  1875,  }}30,  31;  P.  L. 
1893,  p.  447. 

No  certificate  of  payment  of  capital  stock  is  apparently  required 
to  be  filed  until  the  full  amount  of  capital  stock  authorized  by  the 
certificate  of  incorporation  has  been  paid  in,  and  the  words  ' '  every  in- 
crease thereof"  seem  to  contemplate  an  increase  beyond  that  amount 
made  by  amendment  in  pursuance  of  Sections  27  and  28,  post.  The 
question  has  not  been  adjudicated,  probably  because  the  penalty  at- 
taches only  after  the  officers  have  refused  for  thirty  days  to  file 
the  certificate  after  written  request  so  to  do.  The  common  practice 
is  to  file  a  certificate  upon  payment  of  the  amount  with  which  the 
company  commences  business,  as  stated  in  the  certificate  of  incor- 
poration, and  a  further  certificate  upon  payment  in  full  of  the 
total  capital  stock  authorized. 

In  New  York  it  has  been  held,  where  a  statute  requires  verifica- 
tion by  the  oath  of  the  president  or  vice-president  and  the  treasurer 
or  secretary,  and  such  verification  is  made  by  one  person  who  is  both 
vice-president  and  treasurer,  it  is  a  literal  compliance.     Manhattan 
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Co.  V.  Kaldenberg,  165  N.   Y.,  1,  rev's'g  27  App.  Div.,  31;   Novelty 
Mfg.  Co.  V.  Connell,  88  Hun,  254,  257. 

26.  Penalty  for  failure  to  file. 

If  any  of  said  officers  shall  neglect  or  refuse  to 
perform  the  duties  required  of  them  in  the  preceding 
section  for  thirty  days  after  written  request  so  to  do 
by  a  creditor  or  stockholder  of  the  corporation,  they 
shall  he  jointly  and  severally  liable  for  all  its  debts 
contracted  before  the  filing  of  such  certificate. 

p.  L.  1846,  p.  68;  P.  L.  1849,  p.  304;  Act  of  1875,  $32. 

No  action  can  be  maintained  until  thirty  days  after  a  written 
request  has  been  made  by  a  creditor  or  stockholder  of  the  officers 
to  make  a  certificate  and  their  neglect  or  refusal  to  do  so  within 
that  time.    Nassau  Bank  v.  Brown,  30  N.  J.  £q.,  478. 

The  liability  created  by  this  section  is  considered  at  length  in 
Waters  v.  Quimby,  27  N.  J.  Law,  296;  aff'd  28  Id.,  533. 

26a.*  Incorporators  may  amend  certificate  of  incor- 
poration before  payment  of  capital. 

It  shall  he  lawful  for  the  incorporators  of  any  cor- 
poration, before  the  payment  of  any  part  of  its  capital, 
to  record  with  the  clerk  of  the  county  in  which  its 
original  certificate  of  incorporation  was  recorded  and 
file  with  the  secretary  of  state,  an  amended  certificate 
duly  signed  by  the  incorporators  named  in  the  original 
certificate  of  incorporation,  and  duly  acknowledged  or 
proved  as  required  for  certificates  of  incorporation 
under  the  act  to  which  this  is  a  supplement,  modify- 
ing, changing  or  altering  its  original  certificate  of  in- 
corporation, in  whole  or  in  part,  whicli  amended  cer- 
tificate shall  take  the  place  of  the  original  certificate 
of  incorporation,  and  shall  be  deemed  to  have  been 


*  Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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filed  and  recorded  on  the  date  of  the  filing  and  record- 
ing of  the  original  certificate;  provided,  however,  that 
nothing  herein  shall  permit  the  insertion  of  any  matter 
not  in  conformity  with  the  act  to  which  this  is  a  sup- 
plement; and  provided,  however,  that  this  act  shall 
not  in  any  manner  affect  any  proceedings  pending  in 
any  conrt;  for  filing  said  amend-ed  certificate  of  in- 
corporation, the  secretary  of  state  shall  charge  a  fee 
of  twenty  dollars;  provided,  that  where  the  total  au- 
thorized capital  stock  of  the  corporation  is  increased 
by  said  amended  certificate  the  secretary  of  state  shall 
charge  an  additional  fee  of  twenty  cents  for  each  one 
thousand  dollars  of  said  increase. 

(Supplement  of  April  19,  1898,  Jl;  P.  L.  1898,  p.  407.) 

Tliete  was  in  tkie  Be^ision  of  1896  no  provision  for  the  amend- 
ment of  a  certificate  of  ioscoipotation  before  the  payment  of  the 
capital.  A  mistake  or  omission  could  only  be  cured  after  full  organ- 
ization. See  Section  27.  This  is  a  substantial  re-enactment  of  Sec- 
tions 183,  "238,  250  and  251,  Title  '* Corporation,"  Oeneral  Statutes, 
all  of  which  were  repealed  by  th«  Eevision  of  1S96. 

27.  Amendments  and  Changes  after  Organization. 

Every  corporation  organized  under  this  act  may 
change  the  nature  of  its  business,  change  its  name, 
increase  its  capital  stock,  decrease  its  capital  stock, 
change  the  par  value  of  the  shares  of  its  capital  stock, 
change  the  location  of  its  principal  office  in  this  State, 
oxtend  its  corporate  existence,  change  its  common 
stock  into  ono  or  moro  classes  of  preferred  stock, 
create  one  or  more  classes  of  preferred  stock,  and  make 
such  other  amendment,  change  or  alteration  as  may 
be  desired,  in  manner  following:  The  board  of  direc- 
tors shall  pass  a  resolution  declaring  that  such  change 
or  alteration  is  advisable  and  calling  a  meeting  of  the 
stockholders  to  take  action  thereon.  The  meeting  shall 
be  held  upon  such  notice  as  the  by-laws  provide,  and 
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in  the  absence  of  such  provision  upon  ten  <l(ay3'  no- 
tice given  personally  or  by  mail.  If  two-thirds  in 
interest  of  each  class  of  the  stockholders  having  vot- 
ing powers  shall  vote  in  favor  of  such  amendment, 
change  or  alteration,  a  certificate  thereof  shall  be 
signed  by  the  president  and  secretary  under  the  cor- 
porate seal,  acknowledged  or  proved  as  in  the  case 
of  deeds  of  real  estate,  and  such  certificate,  together 
with  the  written  assent,  in  person  or  by  proxy,  of 
two-thirds  in  interest  of  each  class  of  such  stockhold- 
ers, shall  be  filed  in  the  office  of  the  secretary  of  state, 
and  upon  the  filing  of  the  same,  the  certificate  of  in- 
corporation shall  be  deemed  to  be  amended  accord- 
ingly; provided,  that  such  certificate  of  amendment, 
change  or  alteration  shall  contain  only  such  provision 
as  it  would  be  lawful  and  proper  to  insert  in  an  orig- 
inal certificate  of  incorporation  made  at  the  time  of 
making  such  amendment,  and  the  certificate  of  the 
secretary  of  state  that  such  certificate  and  assent  have 
been  filed  in  his  office  shall  be  taken  and  accepted  as 
evidence  of  such  change  or  alteration  in  all  courts  and 
places. 

Nothing  in  this  act  contained  shall  be  construed  in 
any  way  to  amend,  alter  or  modify  the  provisions  of 
section  eighteen  of  the  act  to  which  this  act  is  a  sup- 
plement. 

(As  amended  by  Chap.  84,  Laws  of  1908;  P.  L.  1908,  p.  127.) 
P.  L.  1846,  p.  67;  P.  L.  1846,  p.  68;  P.  L.  1849,  p.  303;  P.  L. 
1849,  p,  304;  Act  of  1875,  J33;  P.  L.  1876,  p.  74;  P.  L.  1876,  p.  233; 
P.  L.  1877,  p.  22;  P.  L.  1877,  p.  179;  P.  L.  1878,  p.  157;  P.  L.  1879, 
p.  88;  P.  L.  1880,  p.  49;  P.  L.  1883,  p.  240;  P.  L.  1886,  p.  226;  P.  L. 
1887,  p.  137;  P.  L.  1887,  p.  156;  P.  L.  1888,  p.  224;  P.  L.  1889,  p.  367; 
P.  L.  1891,  p.  87;  P.  L.  1891,  p.  332;  P.  L.  1892,  p.  287;  P.  L.  1892, 
p.  362;  P.  L.  1892,  pp.  11,  12;  P.  L.  1893,  p.  444;  P.  L.  1895,  p.  607. 

This  sectioD,  so  far  as  it  relates  to  changing  the  location  of 
the  principal  office  of  the  companj',  has  been  practically  amended  by 
Chapter  85  of  the  Laws  of  1897  (see  Section  28a),  so  that  the  change 
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may  q^1)&  made  by  resolution  of  the  board  of  directors  alone,  upon 

filiz^  *tf  Tsertificate  in  the  office  of  the  Secretary  of  State. 

.%  %    .An  amendment  of  the  certificate  of  incorporation  before  the  pay- 
*    •  *• 
••.••*  ^©^t  of  any  part  of  the  capital  stock  is  authorized  by  Chapter  172 

of  the  Laws  of  1898  (see  Section  26a). 

By  an  amendment  of  Section  17,  passed  in  1901,  it  was  attempted 
to  change  the  effect  of  this  section  by  providing  that  any  corporation 
might  provide  in  its  certificate  of  incorporation  that  the  assent  of 
two-thirds  of  each  class  of  the  stockholders  present  or  represented 
at  the  meeting  shall  be  sufficient.  It  is  questionable,  however,  whether 
the  amendment  of  Section  17  affects  the  matters  covered  by  Section 
27.     See  notes  to  Section  17. 

"The  law  administered  in  this  state  with  regard  to  the  inviola- 
bility of  contracts  was  well  settled  many  years  before  the  passage 
of  the  Act  of  1875.  The  leading  case  of  Kean  v.  Johnson  was  de- 
cided in  1853.  That  was  followed  by  Zabriskie  v.  Bailroad  Company 
in  1867;  and  again  by  Black  v.  Canal  Company  in  1873.  And  it  is 
fairly  inferable  that  the  thirty-third  section  (Section  27  of  the  Act 
of  1896)  was  intended  to  prevent  a  few  dissentient  stockholders, 
as  here,  from  setting  up  their  wills  against  the  will  of  a  large 
majority,  and  the  statute  should  be  so  construed  as  to  further  that 
object."  Meredith  v.  N.  J.  Zinc  &  Iron  Co.,  59  N.  J.  Eq.,  259,  276; 
60  N.  J.  Eq.,  445;  see  also  Pronick  v.  Spirits  Distributing  Co.,  58 
N.  J.  Eq.,  97. 

This  act  authorizing  the  creation  of  new  stock  merely  gives  the 
consent  of  the  state  to  the  issue  if  all  the  stockholders  agree,  but  if 
all  do  not  agree,  the  act  cannot  be  held  to  be  a  portion  of  the  charter 
of  a  corporation  organized  under  a  special  act  or  as  an  amendment 
thereto.    Einstein  v.  Raritan  Woolen  Mills,  74  N.  J.  Eq.,  624. 

The  certificate  of  incorporation  is  a  contract  between  the  share- 
holders which  cannot  be  affected  by  any  change  made  in  it  by  virtue 
of  a  subsequent  act  of  the  Legislature,  and  it  can  only  be  effectually 
changed  by  virtue  of  some  act  of  the  Legislature  in  force  at  the  time 
the  certificate  is  filed,  which  should  be  read  into  the  contract.  Mere- 
dith V.  N.  J.  Zinc  &  Iron  Co.,  55  N.  J.  Eq.,  211;  affM  56  Id.,  454; 
B.  c.  59  Id.,  257. 

Action  to  change  the  nature  of  the  business  must  be  by  direct  pro- 
ceedings in  accordance  with  the  statute,  and  not  by  merger  or  con- 
solidation agreement.  In  the  absence  of  express  legislation  unanimous 
consent  of  the  stockholders  is  necessary.  Colgate  v.  U.  S.  Leather  Co., 
72  Atl.  Rep.,  126. 

As  to  defects  in  the  acknowledgment  of  an  amended  certificate 
of  incorporation,  see  Philadelphia  &  C.  Ferry  Co.  v.  Intercity  Liuk  R. 
Co.,  73  N.  J.  Law,  86;  affM  74  Id.,  594. 

This  provision  docs  not  touch  the  power  of  directors  to  make  call 


AMENDED  CERTIFICATES.  103 

for  payment  of  debts  or  in  cases  of  insolvency.     Cumberland  Lumber 
Co.  V.  Clinton  HUl  Lumber  Co.,  64  N.  J.  Eq.,  617. 

iBcrease  of  stock. 

Where  the  charter  specifies  a  limit  to  the  issue  of  stock  the  cor- 
poration may  not  exceed  that  limit  without  the  consent  of  the  stock- 
holders. Likewise  the  right  to  change  the  kind  of  stock  must  be 
found  in  the  charter  or  the  laws  in  force  at  the  time  of  the  issue  of 
the  charter.    Einstein  v.  Baritan  Woolen  Mills,  74  N.  J.  Eq.,  624. 

A  corporation  is  not  justified  in  increasing  the  capital  stock  for 
an  illegitimate  purpose.  It  must  keep  within  the  legislative  bounds 
of  authority.  Therefore,  where  stock  is  increased  in  order  to  issue 
such  stock  for  property  with  less  than  the  face  value  of  the  stock,  a 
dissenting  stockholder  may  invoke  the  aid  of  a  court  of  equity  to 
determine  the  legality  of  the  issue.  Donald  v.  American  Smelting  Co., 
62  N.  J.  Eq.,  729. 

Bights  of  stockliolders  on  increase  of  stock. 

It  has  been  held  that  where  the  capital  stock  is  increased,  the  original 
holders  are  first  entitled  to  subscribe  for  the  increased  stock  in  pro- 
portion to  their  holdings.  Way  v.  Am.  Grease  Co.,  60  N.  J.  Eq.,  263. 
Where  the  new  stock  is  issued  for  property  purchased,  from  which  all 
stockholders  will  receive  the  same  benefit,  original  holders  cannot  insist 
that  new  stock  shall  be  issued  to  them  in  proportion  to  their  holdings, 
it  being  held  that  Section  55  of  the  Act  of  1875  (Section  48,  post), 
became  a  part  of  the  contract  between  the  stockholders.  In  case  the 
corporation  deprives  the  stockholder  of  his  rights  in  this  behalf,  the 
proper  remedy  is  by  an  action  at  law  for  damages.  Meredith  v.  N.  J. 
Zinc  &  Iron  Co.,  supra. 

A  stockholder  has  an  inherent  right  to  a  proportionate  amount 
of  new  stock,  provided  it  is  issued  for  money  only  and  not  for  the 
acquisition  of  property  for  corporate  purposes  or  to  effect  a  consolida- 
tion. He  can  waive  this  right,  but  he  cannot  be  deprived  of  it  with- 
out his  consent.    Stokes  v.  Continental  Trust  Co.,  186  N.  Y.,  285. 

The  issuance  of  bonds  convertible  into  new  stock  is  illegal  and  will 
be  enjoined  as  a  deprivation  of  the  right  of  stockholders  to  participate 
in  such  new  issue  of  stock  on  equal  terms  with  other  parties.  Wall  v. 
Utah  Copper  Co.,  70  N.  J.  Eq.,  17. 

For  a  discussion  of  stockholders'  rights  on  the  issue  of  stock,  see 
Yale  Law  Journal,  Vol.  XVIII,  p.  101,  December,  1908. 

Extension  of  corporate  existence. 

Quaere:  Does  a  proceeding  under  this  section  to  extend  the  cor- 
porate existence  of  a  quasi-public  corporation,  having  and  exercising 
a  franchise,  extend  the  term  of  the  franchise  f  Jersey  City  v.  North 
Jersey  Street  By.  Co.,  74  N.  J.  Law,  774, 
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A  corporation  which  files  a  certificate  extending  its  corporate  exist- 
ence must  pay  the  same  fees  as  in  the  case  of  filing  an  original  certifi- 
cate. National  Lead  Co.  v.  Dickinson,  70  N.  J.  Law,  596  j  aff 'd  72  Id., 
313. 

As  to  the  constitutionality  of  the  proTision  for  extending  corporate 
existence,  see  Jersey  City  v.  North  Jersey  St.  Ry.  Co.,  73  N.  J.  Law, 
175;  affM  74  Id.,  774. 

When  a  bank  had  taken  steps  to  extend  its  corporate  existence 
and  had  been  treated  thereafter  by  the  public  and  the  state  as  a 
banking  corporation,  a  borrower  was  estopped  to  deny  that  the  bank 
had  no  power  to  make  loans.  Campbell  v.  Perth  Amboy  Shipbuilding, 
etc.,  Co.,  70  N.  J.  Eq.,  40. 

The  written  assent,  in  person  or  by  proxy,  of  two-thirds  in  interest 
of  each  class  of  such  stockholders,  shall  be  filed  in  the  office  of  the 
Secretary  of  State.* 

Does  this  section  make  necessary  the  public  filing  of  the  names 
and  amount  of  holdings  of  each  of  the  stockholders  assenting  to  a 
change  or  amendment  under  this  section? 

Decisions. — The  answer  to  this  precise  question  does  not  seem  to  be 
found  in  the  decisions  of  New  Jersey. 

Prece<lents. — The  ruling  of  the  Secretary  of  State  *s  Ofl&ce,  as  shown 
by  the  preceilents,  is  that,  while  the  Department  prefers  to  have  the 
names  of  the  stockholders  signed  to  the  assent,  whether  the  certificate 
is  signed  in  person  or  by  proxy,  it  will  receive  certificates  which  are 
otherwise  signed. 

Attorney-General. — In  an  opinion  to  the  Secretary  of  State,  No- 
vember 25,  1902,  the  Attomey-Qeneral  held  that  the  assent  should 
be  expressed  by  the  signature  of  such  stockholders  or  vote  in  person, 
with  the  number  of  shares  owned  by  them,  respectively,  placed  oppo- 
site their  names,  and  by  the  names  of  such  stockholders  as  vote  by 
proxy,  accompanied  by  the  signature  of  the  proxy  and  the  number  of 
shares  owned  by  such  stockholders,  respectively. 

Practice. — It  has  been  the  general  practice  to  file  the  names  of  the 
assenting  stockholders,  whether  the  assent  be  signed  in  person  or  by 
proxy,  and  as  well,  the  number  of  shares  held  by  each  stockholder. 

Suggestions. — 1st.  It  probably  is  not  essential  to  the  validity  of 
the  certificate  that  the  respective  holdings  of  the  several  stockholders 
be  set  forth  in  the  assent  if  the  total  amount  of  stock  held  by  the 
assenting  stockholders  collectively  is  properly  proveil  by  affidavit  or 
otherwise. 

The  question  as  to  whether  the  assent  of  the  stockholders  is  that  of 
"two-thirds  in  interest  of  each  class"  is  a  matter  of  computation  and 
proof. 

The  statute  does  not  require  it  to  be  computed  and  proved  in  any 


*  Precedents,  pp.  623-626. 
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particular  manner  as  a  condition  precedent  to  the  filing  in  the  office  of 
the  Secretary  of  State.  Proof  that  the  total  holdings  are  of  the 
requisite  amount  would  seem  to  be  legal,  even  though  the  computation 
and  actual  addition  of  the  respective  holdings  is  not  made  in  detail  and 
worked  out  upon  the  certificate. 

Thus,  if  A,  B  and  C  each  holds  ten  shares  of  stock,  it  would 
seem  to  be  legally  sufficient,  if  the  fact  were  stated  that  A,  B  and  C 
owned  thirty  shares  of  stock  together  without  stating  the  respective 
amounts  owned  by  each. 

2tL  Wherever  the  stockholders  sign  in  person,  then  their  respective 
names  must  appear   upon  the  assent. 

3d.  The  main  question  arises  where  the  written  assent  is  "by 
proxy,"  and  is  as  to  whether  a  disclosure  of  the  names  of  the  respect- 
ive stockholders  can  be  avoided  by  the  use  of  proxies,  by  signing  the 
written  assent  with  the  name  of  the  proxy  only,  stating  the  total  num- 
ber of  shares  the  proxy  represents. 

In  other  words,  is  it  legal  for  John  Doe,  holding  proxies  for  the 

certificates  of  A,  B  and  C,  representing  the  requisite  amount  of  stock, 

to   sign  the  certificate  of   amendment   simply:    "John  Doe,  proxy   for 

shares  of  stock,"  or  is  it  necessary  that  the  assent  should 

be  signed:  "A,  B  and  C,  by  their  proxy,  John  Docf" 

The  latter  is  preferable  and  is  the  safer  course. 

On  the  other  hand,  it  is  to  be  said  that  the  general  policy  of  the 
corporation  statutes  of  New  Jersey  is  to  require  publicity  as  to  the 
names  of  the  stockholders  and  the  number  of  shares  held  by  each  only 
to  the  extent  that  the  stock  and  transfer  books  must  be  kept  at  the 
principal  office,  open  to  the  inspection  not  of  the  public,  but  of  the 
stockholders. 

It  is  also  true  that  the  policy  of  the  State  of  New  Jersey  is  to 
enforce  "private  publicity" — that  is,  publicity  between  the  stockholders 
inter  se,  as  to  their  identity  and  respective  holdings — rather  than  pub- 
licity to  the  world. 

Does  this  section  present  the  exception  to  the  rulef 

The  answer  is,  that  in  its  present  form  it  probably  does. 

It  is  true  that  certificates  of  amendment  and  change  in  important 
companies  have  been  drawn  and  filed  by  eminent  counsel  and  based 
npon  the  opposite  view,  the  certificate  of  amendment  being  signed  by 
proxy,  without  the  names  of  the  stockholders  and  without  their  respect- 
ive holdings,  simply  stating  the  number  of  shares  the  proxy  repre- 
Bented. 

The  certificate  of  amendment  of  the  Chicago  Junction  Bailways  & 
Union  Stock  Yards  Co.,  prepared  by  eminent  counsel,  was  signed  by 
Chauncey  M.  Depew  as  proxy  for  40,517  shares  of  preferred  stock  and 
46,520  shares  of  common  stock,  and  thus  executed,  was  accepted  by  and 
filed  in  the  office  of  the  Secretary  of  State. 

There  are  other  precedents  of  the  same  kind  on  file  in  the  office 
of  the  Secretary  of  State. 
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The  conclusion  of  the  matter  seems  to  be  that  counsel  desiring  to 
avoid  the  possibility  of  question  as  to  the  legality  of  a  certificate  of 
amendment  will  probably  advise  the  filing  of  a  written  assent  containing 
(Ist)  the  names  of  all  the  stockholders  signing  in  person;  (2d)  the 
individual  names  of  those  signed  by  proxy,  giving  the  name  of  the 
stockholder  and  the  name  of  the  proxy;  and  (3d)  the  total  amount  of 
stock  represented  by  the  stockholders  thus  signing,  and  proving  this 
fact  by  affidavit  or  otherwise  attached  to  the  certificate. 

If,  on  the  other  hand,  the  legality  of  the  amendment  is  not  of 
vital  importance,  and  if  the  desire  to  avoid  the  possibility  of  litigation 
is  less  weighty  than  the  desire  to  avoid  undue  publicity  as  to  the  stock- 
holders and  their  holdings,  possibly  exposing  individual  stockholders  to 
taxation  in  other  states — ^then,  in  such  case,  counsel  will  probably  advise 
the  following  of  the  precedent  in  the  case  of  the  Chicago  Junction 
Railways  and  Stock  Yards  Co. 


28.  Amendments    by    Carporations    Formed    Under 
Other  Acts. 

Any  corporation  of  this  state  whether  organized 
under  a  special  act  of  incorporation  or  under  gen- 
eral laws,  excepting  railroad  and  canal  corporations, 
and  other  corporations  possessing  the  right  of  taking 
and  condemning  lands,  may  increase  or  decrease  its 
capital  stock,  change  its  name,  the  par  value  of  the 
shares  of  its  capital  stock,  or  the  location  of  its  prin- 
cipal office  in  or  out  of  this  state,  change  its  common 
stock  into  one  or  more  classes  of  preferred  stock, 
create  one  or  more  classes  of  preferred  stock,  and  fix 
any  method  of  altering  its  by-laws  permitted  by  the 
act  to  which  this  is  a  supplement,  in  the  manner  pre- 
scribed in  the  foregoing  section,  and  any  corporation 
may,  in  the  same  manner,  relinquish  one  or  more 
branches  of  its  business,  or  extend  its  business  to  such  . 
branches  as  might  have  been  inserted  in  its  original 
certificate  of  incorporation. 

Nothing  in  this  act  contained  shall  be  construed 
in  any  way  to  amend,  alter  or  modify  the  provisions  of 
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section  eighteen  of  the  act  to  which  this  act  is  a  sup- 
plement. 

(As  amended  by  Chap.  84,  par.  2,  Laws  of  1908;  P.  L.  1908,  p.  127.) 

The  amendment  created  by  Chapter  84,  Paragraph  2,  of  the  Laws 
of  1908  (P.  L.  1908,  p.  127),  providing  that  any  corporation  may 
''change  its  common  stock  into  one  or  more  classes  of  preferred  stock, 
create  one  or  more  classes  of  preferred  stock,"  has  been  construed  by 
the  Court  of  Chancery,  in  the  case  of  a  corporation  with  a  special  char- 
ter granted  by  the  Legislature,  to  mean  that  the  consent  of  the  state 
to  such  change  is  given  by  this  amendment,  provided  all  the  stock- 
holders agree,  and  therefore  as  affecting  only  the  contract  between 
the  state  and  the  stockholders;  but,  on  the  other  hand,  if  they  do  not 
all  agree,  the  provision  does  not  affect  the  fundamental  contract  be- 
tween the  stockholders  and  the  corporation.  Einstein  v.  Baritan  Woolen 
Mills,  74  N.  J.  Eq.,  624. 

As  has  been  stated  elsewhere,  the  certificate  of  incorporation,  often 
called  the  charter  of  the  company,  has  a  two-fold  aspect:  first,  as  a 
contract  between  the  state  and  the  incorporators  and  resulting  stock- 
holders; second,  as  a  basic  contract  between  the  stockholders. 

The  conclusion  is  that  this  or  any  other  amendment  permitted  by 
statute  affecting  the  basic  rights  of  stockholders  inter  se  would  seem  to 
be  ineffective  against  the  will  of  an  objecting  stockholder  unless  the 
power  has  been  conferred  by  legislation  in  such  manner  that  it  may 
be  read  into  the  contract  of  incorporation.  See  Colgate  v.  United 
States  Leathex  Co.,  75  N.  J.  Eq.,  229. 

This  section,  as  amended,  is  intended  clearly  to  cover  corporations 
organized  under  other  acts  than  the  Act  of  1875,  or  the  Bevision  of 
1896. 

See  notes  to  $17. 

28a.*  Change  of  Location  of  Office. 

The  board  of  directors  of  any  corporation,  organ- 
ized nnder  the  laws  of  this  state,  may  change  the  lo- 
cation of  the  principal  oflBce  of  such  corporation  within 
this  state  to  any  other  place  within  this  state  by  resolu- 
tion adopted  at  a  regular  or  special  meeting  of  such 
board,  by  the  votes  of  at  least  two-thirds  of  the  mem- 
bers of  such  board;  provided,  that  no  certificate  shall 

*  Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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be  required  to  be  filed  of  the  removal  of  any  office  from 
one  point  to  another  in  the  same  town,  township  or 
city  in  this  state. 

Upon  the  adoption  of  a  resolution  as  aforesaid,  a 
copy  thereof  shall  be  filed  in  the  office  of  the  secretary 
of  state,  signed  by  the  president  and  secretary  of  such 
corporation,  and  sealed  with  its  corporate  seal;  for 
filing  the  said  certificate,  the  secretary  of  state  shall 
charge  a  fee  of  five  dollars. 

Supplement  of  April  8,  1897;  P.  L.  1897,  p.   175. 

See  Stinson  v.  Cedar  Grove  Cemetery  Co.,  40  Atl.  Bep.,  116. 

29.  Decrease  of  Capital  Stock. 

The  decrease  of  capital  stock  may  be  eflFected 
by  retiring  or  reducing  any  class  of  the  stock,  or  by 
drawing  the  necessary  number  of  shares  by  lot  for 
retirement,  or  by  the  surrender  by  every  shareholder 
of  his  shares,  and  the  issue  to  him  in  lieu  thereof  of  a 
decreased  number  of  shares,  or  by  the  purchase  at 
not  above  par  of  certain  shares  for  retirement,  or  by  re- 
tiring shares  owned  by  the  corporation  or  by  reducing 
the  par  value  of  shares;  and  when  any  corporation 
shall  decrease  the  amount  of  its  capital  stock  herein- 
before provided,  the  certificate  decreasing  the  same 
shall  be  published  for  three  weeks  successively,  at 
least  once  in  each  week,  in  a  newspaper  published  in 
the  county  in  which  the  principal  office  of  the  corpora- 
tion is  located;  the  first  publication  to  be  made  within 
fifteen  days  after  the  filing  of  such  certificate,  and  in. 
default  thereof  the  directors  of  the  corporation  shall 
be  jointly  and  severally  liable  for  all  debts  of  the  cor- 
poration contracted  before  the  filing  of  the  said  certifi- 
cate, and  the  stockholders  shall  also  be  liable  for  such 
sums  as  they  may  respectively  receive  of  the  amount 
so  reduced;  provided,    no    such   decrease    of   capital 
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stock  shall  release  the  liability  of  any  stockholder, 
whose  shares  have  not  been  fully  paid,  for  debts  of  the 
corporation  theretofore  contracted,  nor  effect  any  re- 
duction of  the  taxes  that  may  be  required  to  be  paid 
by  the  charters  of  corporations  incorporated  by  spe- 
cial acts. 

P,  L.  1846,  p.  68;  P.  L.  1849,  p.  305;  P.  L.  1882,  p.  139;  P.  K 
1885,  p,   140, 

A  liberal  construction  must  be  given  to  sections  27  and  29  in 
order  to  give  effect  to  the  comprehensive  grant  of  the  Legislature. 
A  corporation  has  implied  power  to  purchase  its  own  shares  when 
neeeasary  to  forward  the  legitimate  business  of  the  oompany,  but  if 
the  purpose  is  to  retire  the  stock  the  statutory  provisions  must  be 
strictly  followed.    Berger  v.  U.  8.  Steel  Corporation,  63  N.  J.  Eq.,  809. 

The  fact  that  retirement  of  certain  shares  of  stock  and  issuance 
of  bonds  to  pay  for  the  shares  so  retired  renders  the  stock  of  the 
dissentient  stookholders  subject  to  the  prior  lien  of  those  who  take 
the  bonds,  does  not  affect  the  power  to  retire  the  stock.  Even  if 
the  purchase  were  for  cash,  the  shares  of  dissentients  would  still  be 
subject  to  greater  burdens.    Id. 

When  the  surplus,  created  by  a  reduction  of  eapital  stock,  la  in- 
vested in  the  stock  of  other  companies,  the  stock  itself  may  be  dis- 
tributed. The  Continental  Securities  Go.  v.  The  Northern  Securities 
Co.,  66  N.  J.  Eq.,  274. 

30.  Unlawful  Reductions  of  Capital  and  Unlawful 
Dividends. 

The  directors  of  a  corporation  shall  not  make  divi- 
dends except  from  its  surplus,  or  from  the  net  profits 
arising  from  the  business  of  such  corporation,  nor 
shall  it  divide,  withdraw,  or  in  any  way  pay  to  the 
stockholders  or  any  of  them,  any  part  of  the  capital 
stock  of  such  corporation,  or  reduce  its  capital  stock 
except  as  authorized  by  law;  in  case  of  any  wilful  or 
negligent  violation  of  the  provisions  of  this  section, 
the  directors  under  whose  administration  the  same 
may  have  happened,  except  those  who  may  have  caused 
their  dissent  therefrom  to  be  entered  at  large  upon 

the  minutes  of  such  directors  at  the  time,  or  who  not 
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then  being  present,  shall  have  caused  their  dissent 
therefrom  to  be  so  entered  upon  learning  of  such  ac- 
tion, shall  jointly  and  severally  be  liable  at  any  time 
within  six  years  after  paying  such  dividend,  to  the 
stockholders  of  such  corporation,  severally  and  re- 
spectively, to  the  full  amount  of  any  loss  sustained  by 
such  stockholders,  or  in  case  of  insolvency  to  the  cor- 
poration or  its  receiver  to  the  full  amount  of  any  loss 
sustained  by  the  corporation,  by  reason  of  such  with- 
drawal, division  or  reduction. 

2.  This  act  shall  take  effect  immediately,  but  shall 
not  affect  any  action  or  proceeding  pending  in  any 
court  at  the  time  it  takes  effect,  or  any  right  of  any 
corporation,  or  of  any  creditor  or  stockholder  of  any 
corporation,  against  any  director  under  existing  law. 

(Ab  amended  by  Chap.  143,  Laws  of  1904;  P.  L.  1904,  p.  275.) 
P.  L.  1846,  p.  17;  P.  L.  1846,  p.  68;  P.  L.  1846,  p.  69;  P.  L.  1849, 
p.  305;  Act  of  1875,  J7. 

This  section  should  be  read  in  connection  with  sections  27  and  29. 
Neither  the  directors  nor  a  majority  of  the  stockholders  can  waive  the 
right  of  the  company  to  recover  the  amoant  of  the  dividends  wrongfully 
declared  under  this  section.  The  directors  cannot,  by  an  erroneous 
determination  of  whether  or  not  net  earnings  or  surplus  exist  for  the 
payment  of  dividends,  confer  either  upon  themselves  or  upon  the  cor- 
poration powers  which  are  prohibited  by  statute.  A  declaration  of 
dividends,  the  effect  of  which  is  to  reduce  the  capital  stock,  is  ultra 
vires  the  corporation  because  prohibited  by  law.  Siegman  v.  Electric 
Vehicle  Co.,  72  N.  J.  Eq.,  403;  aff'd  Id.,  435.  Affirming  Siegman  v. 
Kissell,  71  N.  J.  Eq.,  123.    See  also  140  Ped.  Bep.,  117. 

The  term  ^'capital  stock"  seems  to  be  used  in  two  senses  in 
this  section.  When  the  Legislature  forbids  the  dividing,  withdrawing, 
or  paying  to  the  stockholders  any  part  of  the  capital  stock,  it  means 
the  capital  actually  invested;  when  it  forbids  the  reduction  of  capital 
stock,  it  means  the  share  capital  subscribed,  or  the  authorized  capital. 
Goodnow  v.  American  Writing  Paper  Co.,  73  N.  J.  Eq.,  692;  Auden- 
ried  v.  East  Coast  Milling  Co.,  68  N.  J.  Eq.,  450,  470. 

Consequently  a  dividend  may  be  declared  where  the  company  has 
profits  over  and  above  the  actual  assets  with  which  it  began  business, 
although  the  total  assets  may  not  exceed  the  debts  and  the  nominal 
share  capital.     Goodnow  v.  American  Writing  Paper  Ck).,  supra. 
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Tliis  aeetion  imposes  a  liability  because  of  the  misfeasance  of  a 
director.  Where  a  judgment  is  recovered  against  a  corporation  by 
default,  in  an  action  where  the  director  was  not  a  party,  an  attempt 
to  hold  the  director  on  the  ground  that  the  corporation  ought  not 
to  have  the  power  to  suffer  a  recovery  is  too  severe  a  construction 
of  the  Act.    Audenried  v.  East  Coast  Milling  Co.,  68  N.  J.  Eq.,  450. 

In  the  case  of  Williams  v.  Bolce,  38  N.  J.  Eq.,  364,  Chancellor 
Bunyon,  relying  on  the  theory  that  stock  is  regarded  as  a  trust  fund 
for  all  the  debts  of  the  corporation  and  that  no  stockholder  can 
entitle  himself  to  any  dividend  or  share  of  it  until  the  debts  are  paid, 
held,  that  this  statute  did  not  exonerate  the  stockholders  from  liability 
to  repay  dividends  paid  out  of  the  capital. 

In  an  exhaustive  opinion  by  Vice-Chancellor  Pitney,  in  the  case 
of  Siegman  v.  Maloney,  63  N.  J.  Eq.,  422,  affirmed,  65  N.  J.  Eq., 
372,  the  same  general  rule  was  followed  and  after  a  careful  review  of 
authorities  the  Vice-Chancellor  concluded  that  the  true  construction  of 
this  section  limits  its  operation  to  cases  where  the  assets  of  the  corpora- 
tion are  insufficient  to  pay  its  creditors.  He  further  held  that  if 
the  action  provided  for  by  this  section  could  be  maintained  by  the  cor- 
poration without  regard  to  its  financial  condition,  the  statute  would 
be  highly  penal  and  the  court  would  not  entertain  a  suit  for  its  en- 
forcement, although  by  reason  of  peculiar  circumstances  of  the  case 
the  stockholders  might  have  no  remedy  in  another  court.  In  such  cases 
the  stockholders  may  not  recover  from  the  directors  the  very  money 
which  they  have  received. 

But  in  Appleton  v.  American  Malting  Co.,  65  N.  J.  Eq.,  375, 
the  opinion  of  Vice-Chancellor  Pitney  in  Siegman  v.  Maloney  seems 
to  have  been  modified.  The  Court  of  Errors  and  Appeals  held  that 
the  statute  was  not  solely  for  the  benefit  of  creditors  after  the  insol- 
vency of  a  corporation,  but  that  stockholders  may  maintain  an  action 
on  behalf  of  the  corporation  after  the  refusal  of  the  directors  to  sue, 
and  while  retaining  the  illegal  dividends  distributed  to  them,  compel 
the  repayment  by  the  directors  of  the  amounts  thus  illegally  distributed. 

''The  words  of  the  statute  give  this  full  measure  of  protec- 
tion. For  disobedience  of  its  mandate  'the  directors  shall  be 
jointly  and  severally  liable  to  the  corporation  and  to  its  creditors 
in  the  event  of  its  dissolution  or  insolvency,'  to  the  corporation 
in  any  event,  to  the  creditors  in  the  event  expressed  in  the  statute. ' ' 

The  court  aptly  remarks  that  if  the  statute  applies  only  in  cases 
of  dissolution  or  insolvency  the  remedies  cannot  be  applied  until  the 
corporation  is  forced  into  liquidation  as  a  condition  of  enabling  it  to 
recover  from  its  directors  the  money  necessary  to  make  good  the  im- 
pairment of  its  capital  by  them. 

A  stockholder  may  sue  in  behalf  of  the  corporation  provided  he 
fdiows  a  refusal  either  actual  or  presumptive  by  the  directors  to  do  so. 
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In  case  there  has  been  no  actual  refusal  by  the  board,  the  burden  is 
upon  the  stockholder  to  show  such  facts  as  would  warrant  the  conclusion 
that  a  request  to  the  board  to  prosecute  would  be  useless.  Siegnmn  t. 
Maloney,  63  N.  J.  Eq.,  372. 

The  same  rule  was  stated  in  Appleton  v.  American  Malting  Co.,  65 
N.  J.  Eq.,  375,  and  followed  in  Herrick  v.  Dempster,  75  Atl.  Bep., 
810.  In  the  latter  case  the  question  of  practice  in  making  the  cor- 
poration a  party  defendant  arises,  and  the  inconsistencies  of  such  a 
position  are  shown. 

The  creation  by  the  Legislature  of  the  precise  method  by  which, 
under  certain  conditions,  stock  may  be  retired  and  cancelled,  is  a  clear 
expression  of  an  intention  that  such  corporation  shall  accomplish  the 
same  result  in  no  other  way.  Knickerbocker  Imp.  Co.  v.  Assessors, 
74  N.  J.  Law,  683. 

In  Siegman  v.  Electric  Vehicle  Co.,  140  Fed.  Hep.,  117,  it  is  held 
that  this  section  imposes  an  absolute  duty  on  a  succeeding  board  of 
directors  to  enforce  the  liability  of  the  prior  directors  for  their  viola- 
tions impairing  the  capital  of  the  corporation;  and  that  the  question 
of  enforcing  the  liability  is  not  one  of  internal  management,  as  to 
which  the  discretion  of  the  directors  is  controlling,  even  though  exer- 
cised in  good  faith. 

A  stockholder  receiving  dividends  out  of  the  capital  of  a  corpora- 
tion without  knowledge  of  that  fact  is  not  liable  to  the  receiver  after 
six  years.  Directors  and  officers  declaring  such  dividends  are  not  only 
liable  for  the  return  of  the  assets  wrongfully  used,  but  also  for  the 
dividends  unlawfully  received  by  them  as  stockholders  and  the  statute 
of  limitations  will  not  be  interposed  against  this  latter  liability.  Mills 
V.  Hendershot,  70  N.  J.  Eq.,  258. 

Persons  purchasing  the  capital  stock  of  a  corporation  have  no 
power  to  mortgage  the  asseta  of  the  company  to  pay  their  individual 
debt  for  the  stock,  thereby  depleting  its  capital  and  impairing  the 
rights  of  creditors,  and  a  mortgage  so  given  is  void,  and  there  remains 
an  implied  promise  of  the  purchaser  to  pay  the  agreed  price  for  the 
stock.  Hess  v.  Reick,  69  Atl.  Rep.,  1090.  Reversed  on  particular  facts 
of  case,  78  N.  J.  Law,  645. 

Since  this  section  provides  an  adequate  remedy  at  law  for  declara- 
tion of  dividends  out  of  capital  stock,  a  preliminary  injunction  against 
a  proposed  declaration  of  dividends  will  not  issue  unless  it  is  shown 
that  the  directors  are  insolvent  or  that  the  circumstances  are  such  as 
to  warrant  an  injunction.  Schoenfeld  v.  American  Can  Co.,  55  Atl. 
Rep.,   1044. 

The  remedies  provided  for  in  this  section  may  be  enforced  against 
a  director  in  a  foreign  jurisdiction  where  a  similar  statute  exists. 
Hutchinson  v.  Stadler,  85  App.  Div.,  N.  Y.,  424;  Hutchinson  v,  Curtiss 
Amer.  Malting  Co.,  45  Misc,  N.  Y.,  484, 
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As  to  the  paymexit  of  dividends  from  a  fund  set  aside  by  the 
directors  as  an  additional  working  capital,  see  Bassett  v.  U.  S.  Cast 
Iron  Pipe  &  Foundry  Co.,  70  Atl.  Rep.,  929;  aff  *d  73  Id.,  514. 

Kew  York  dedslonB. 

Under  the  provisions  of  a  New  York  statute,  similar  to  the  fore- 
going, cases  have  been  decided  as  follows: 

A  stockholder  of  a  New  Jersey  corporation,  transacting  business 
in  New  York  by  virtue  of  a  certificate  of  authority  so  to  do,  may 
maintain  an  action  on  behalf  of  himself  and  others  similarly  situated, 
to  compel  a  director  who  participated  in  declaring  dividends,  in  viola- 
tion of  section  30  of  the  New  Jersey  General  Corporation  Law,  to 
restore  to  the  treasury  of  the  corporation  the  amount  of  dividends  un- 
lawfully declared  and  paid,  if  the  corporation  refuses  to  bring  the 
action.     Hutchinson  v.  Stadler,  85   App.  Div.,  424. 

A  director  who  is  absent  from  the  meeting  when  an  unlawful  divi- 
dend is  declared,  is  not  liable^  although  he  is  present  at  a  meeting 
subsequently  held  at  which  the  minutes  of  the  former  meeting  were 
ratified.     Hutchinson  v.  Curtiss,  45  Misc.,  484. 

The  liability  imposed  upon  directors  who  declare  a  dividend  except 
from  surplus  profits,  is  to  be  treated  as  a  provision  for  indemnity 
against  any  loss  which  the  corporation  or  its  creditors  may  sustain  by 
reason  of  the  payment  of  an  unlawful  dividend.  Dykman  v.  Keeney, 
16  App.  Div.,  131;  aff'd  160  N.  Y.,  677.  See  also  Dykman  v.  Keeney, 
34  App.  Div.,  45. 

Directors  have  no  right  to  pay  any  dividend,  either  in  stock  or 
money,  unless  the  capital  of  the  corporation  is  left  unimpaired.  Ber- 
wind- White  Coal  Mining  Co.  v.  Ewart,  11  Misc.,  490,  aff'd  90  Hun.,  60. 

31.  Voluntary  Dissolution. 

Whenever,  in  the  judgment  of  the  board  of  direc- 
tors, it  shall  be  deemed  advisable  and  most  for  the 
benefit  of  such  corporation  that  it  should  be  dissolved, 
the  board,  within  ten  days  after  the  adoption  of  a 
resolution  to  that  effect  by  a  majority  of  the  whole 
board  at  any  meeting  called  for  that  purpose,  of  which 
meeting  every  director  shall  have  received  at  least 
three  days'  notice,  shall  cause  notice  of  the  adoption 
of  such  resolution  to  be  mailed  to  each  stockholder 
residing  in  the  United  States,  and  also  beginning 
within  said  ten  days  cause  a  like  notice  to  be  pub- 


114  voLUirrAiiY  dissolution. 

lished  in  a  newspaper  published  in  the  county  where^ 

in  the  corporation  shall  have  its  principal  oflSce,  at 

least  four  weeks  successively,  once  a  week,  next  pre- 
ceding the  time  appointed  for  the  same,  of  a  meeting 

of  the  stockholders  to  be  held  at  the  office  of  the  cor- 
poration, to  take  action  upon  the  resolutions  so 
adopted  by  the  board  of  directors,  which  meeting  shall 
be  held  between  the  hours  of  ten  o'clock  in  the  fore- 
noon and  three  o'clock  in  the  afternoon  of  the  day  so 
named,  and  which  meeting  may,  on  the  day  so  ap- 
pointed, by  consent  of  a  majority  in  interest  of  the 
stockholders  present,  be  adjourned  from  time  to  time 
for  not  less  than  eight  days  at  any  one  time,  of  which 
adjourned  meeting  notice  by  advertisement  in  said 
newspaper  shall  be  given;  and  if  at  any  such  meeting 
two-thirds  in  interest  of  all  the  stockholders  shall  con- 
sent that  a  dissolution  shall  take  place  and  signify  their 
consent  in  writing,  such  consent,  together  with  a  list 
of  the  names  and  residences  of  the  directors  and  offi- 
cers, certified  by  the  president  and  the  secretary  or 
treasurer,  shall  be  filed  in  the  office  of  the  secretary  of 
state,  who,  upon  being  satisfied  by  due  proof  that  the 
requirements  aforesaid  have  been  complied  with,  shall 
issue  a  certificate  that  such  consent  has  been  filed, 
and  the  board  of  directors  shall  cause  such  certificate 
to  be  published  four  weeks  successively,  at  least  once 
a  week,  in  a  newspaper  published  in  said  county;  and 
upon  the  filing  in  the  office  of  the  secretary  of  state  of 
an  affidavit  that  said  certificate  has  been  so  published, 
the  corporation  shall  be  dissolved  and  the  board  shall 
proceed  to  settle  up  and  adjust  its  business  and  af- 
fairs; whenever  all  the  stockholders  shall  consent  in 
writing  to  a  dissolution,  no  meeting  or  notice  thereof 
shall  be  necessary,  but  on  filing  said  consent  in  the 
office  of  the  secretary  of  state  he  shall  forthwith  issue 
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a  certificate  of  dissolution,  which  shall  be  published  as 
above  provided. 

p.  L.  1870,  p.  8;  Act  of  1875,  $34;  P.  L.  1877,  p.  20;  P.  L. 
1893,  p.  445,   $4. 

Tt  rests  in  the  judgment  of  the  directors  whether  the  stockholders 
shall  be  called  together  under  this  section. 

''It  is  well  settled  that  the  shareholders  in  a  corporation  cannot 
extinguish  its  charter  or  dissolve  it,  and  that  a  court  of  equity  cannot 
dissolve  it  at  their  instance.  In  the  absence  of  a  statutory  provision  the 
franchises  can  be  declared  forfeited  and  extinguished  only  at  the  suit 
of  the  State  in  an  appropriate  proceeding  at  law.  ♦  ♦  »  But  where 
it  plainly  appears  that  the  object  for  which  the  company  was  formed 
is  impossible  of  attainment,  it  becomes  the  duty  of  the  company's 
agents  to  put  an  end  to  its  operations  and  wind  up  its  affairs,  and 
should  they,  even  though  supported  by  a  majority  of  the  shareholders, 
pursue  operations  which  must  eventually  be  ruinous,  any  shareholder 
feeling  aggrieved  would,  upon  plain  equitable  principle,  be  entitled  to 
the  assistance  of  this  court,  and  a  decree  should  be  made  compelling 
the  directors  to  wind  up  the  company's  business  and  distribute  the 
assets  among  those  who  are  entitled  to  them,  unless  they  can  lawfully 
be  used  for  other  business  purposes  allowed  by  the  charter.''  Benedict 
V.  Columbus  Construction  Co.,  49  N.  J.  £q.,  23,  36. 

In  the  absence  of  fraud  or  acts  beyond  their  lawful  powers  as 
sitockholders,  the  minority  have  no  standing  to  enjoin  the  exercise 
of  the  right  of  the  majority  to  vote  for  dissolution.  Biker  &  Son  Co. 
V.  United  Drug  Co.,  79  Atl.  Eep.,  1044. 

Whatever  may  be  the  effect  of  the  statutory  provisions  relating 
to  the  conduct  of  the  corporation  after  dissolution  or  the  carrying 
out  of  a  plan  of  reorganization,  it  cannot  govern  the  right  of  the 
stockholders  to  vote  for  dissolution.  A  court  is  not  required  to  decide 
in  advance  questions  which  may  arise  in  consequence  of  dissolution.   Id. 

The  power  of  the  directors  and  stockholders  to  dissolve  the  cor- 
poration being  purely  statutory,  it  is  important  that  every  requirement 
of  the  statute  be  strictly  carried  out. 

It  will  be  noted  that  two  methods  of  dissolving  the  corporation  are 
prescribed  by  this  section: 

1st.  Where  unanimous  consent  of  the  stockholders  cannot  be 
obtained. 

2d.     Where  all  the  stockholders  consent. 

In   the   first    case   this   section   requires: 

(1)  A  meeting  and  resolution  of  the  board  of  directors;  (2) 
the  mailing  and  publication  of  a  notice  to  and  meeting  of  stock- 
holders; (3)  a  consent  in  writing  filed  with  the  Secretary  of  State 
signed  by  two- thirds  in  interest  of  the  stockholders;  (4)  the  filing  with 
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the  Secretary  of  State  of  a  list  of  the  names  and  residences  of  the 
directors  and  officers  certified  by  the  president  and  secretary  or  treas- 
urer; (5)  the  issuiDgr  by  the  Secretary  of  State  of  *'a  certificate  that 
such  consent  has  been  filed/'  which  certificate  is  not  ''a  certificate  of 
dissolution,"  but  is  a  certificate  preliminary  to  dissolution;  (6)  the 
publication  of  such  certificate;  (7)  the  filing  of  an  affidavit  of  publi- 
cation with  the  Secretary  of  State. 

The  certificate  issued  by  the  Secretary  of  State  should  comply 
with  the  provisions  of  Section  43a. 

The  dissolution  will  then  be  complete  and  of  record. 

In  the  second  case,  apparently,  no  meeting  of  directors  is  required 
nor  any  meeting  of  the  stockholders;  simply  the  filing  of  the  written 
consent  of  all  the  stockholders  verified  by  an  officer  of  the  company. 
There  should  be  attached  to  all  certificates  of  dissolution  filed  in  the 
office  of  the  Secretary  of  State  a  certificate  of  the  Comptroller  of  the 
Treasury  that  all  state  taxes  have  been  paid.  P.  L.  1900,  p.  316. 
This  certificate  of  dissolution  must  be  published  as  in  the  first  case, 
and  affidavit  of  publication  should  be  filed  in  the  office  of  the  Secretary 
of  State. 

Windmuller  v.  Standard  Distilling  and  Distributing  Company,  114 
Fed.  Rep.,  491,  held  that  there  is  no  provision  in  the  law  which  author- 
izes the  court  to  review  the  judgment  of  the  directors  as  to  the  advis- 
ability of  dissolution,  and  that  the  fact  that  more  than*  two-thirds  of 
the  stock  of  the  company  to  be  dissolved  was  held  and  owned  by  an- 
other corporation  to  whose  interest  it  was  that  such  dissolution  should 
take  place  did  not  prevent  such  corporation  from  exercising  its  right 
under  the  statute  to  vote  on  such  stock.  The  Standard  Distilling  and 
Distributing  Company  had  guaranteed  the  payment  of  certain  divi- 
dends on  the  preferred  stock  of  the  Spirits  Distributing  Company  dur- 
ing the  existence  of  said  Distributing  Company.  The  Distilling  Com- 
pany of  America  was  the  owner  of  a  large  majority  of  the  shares 
of  both  the  Standard  Company  and  the  Distributing  Company  and  it 
was  to  the  interest  of  the  Distilling  Company  that  the  contract  between 
the  Standard  Company  and  the  Distributing  Company  providing  for 
such  guarantee  should  be  abrogated. 

Subsequently  in  Windmuller  v.  Standard  Distilling  &  Distributing 
Company,  et  al,,  115  Fed.  Rep.,  748,  involving  the  same  matters,  the 
court  said:  "This  court  is  inclined  to  concur  with  Judge  Kirk- 
patrick  in  the  conclusion  that  a  majority  stockholder  may  vote  to  dis- 
solve even  if  he  be  influenced  to  that  course  by  a  wish  to  destroy  a  eon- 
tract  beneficial  to  the  corporation  but  onerous  to  himself," 

This  section  does  not  provide  a  substitute  method  of  winding  up 
the  afl^aira  of  an  insolvent  corporation.  Sections  63-86  provide  for 
such.    Fitzgerald  v.  State  Mut.  Bldg.  &  Loan  Ass'n,  69  Atl.  Rop.,  564. 

Where  a  sale  of  corporate  property  amounts  to  dissolution,  a  stock- 
holder may  restrain  the  proceedings  unless  the  provisions  of  this  sec- 
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tion  have  been  followed.  Coler  v.  Tacoma  Ry.  &  Power  Co.,  65  N.  J. 
Eq.,  347.  As  to  lease  for  999  years  see  Dickinson  v.  Consolidated  Trac- 
tion Co.,  119  Fed.  Rep.,  871. 

Merger,  carried  out  as  provided  in  sections  105-107,  is  in  effect  a 
diBBolution  of  the  merging  corporations.  Beling  v.  American  Tobacco 
Co.,  72  N.  J.  Eq.,  32. 

Directors  and  trustees  upon  dissolution,  (53  et  seq. 

As  to  assent  of  stockbolders,  see  Section  17. 

32.  Incorporators  Hay  Dissolve  OorporatioiL 

The  incorporators  named  in  any  certificate  of  in- 
corporation, before  the  payment  of  any  part  of  the 
capital,  and  before  beginning  the  business  for  which 
the  corporation  was  created,  may  surrender  all  their" 
corporate  rights  and  franchises,  by  filing  in  the  office 
of  the  secretary  of  state  a  certificate,  verified  by  oath, 
that  no  part  of  the  capital  has  been  paid  and  such 
business  has  not  been  begun,  and  surrendering  all 
rights  and  franchises,  and  thereupon  the  said  corpora- 
tion shall  be  dissolved. 

P.  L.  18d3,  p.  444. 

IIL— Elections;  Stockholders'  Meetings. 

33.  Stock  and  Transfer  Books  Must  Be  Kept  in  Reg- 
istered Office;  Annual  List  of  Stockholders. 

Every  corporation  shall  keep  at  its  principal  and 
registered  office  in  this  state  the  transfer  books  in 
which  the  transfer  of  stock  shall  be  registered,  and  the 
stock  books,  which  shall  contain  the  name  and  address 
of  the  stockholders,  the  number  of  shares  held  by  them 
respectively,  which  shall  at  all  times  during  the  usual 
hours  for  business  be  open  to  the  examination  of  every 
stockholder;  the  directors  shall  cause  the  secretary, 
or  other  officer  designated  by  them  having  charge  of 
said  books,  to  make,  at  least  ten  days  before  every 
election  after  the  first  election,  a  full,  true  and  com- 
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plete  list,  in  alphabetical  order,  of  all  the  stockholders 
entitled  to  vote  at  the  ensuing  election,  with  the  resi- 
dence of  each,  and  the  number  of  shares  held  by  each, 
which  list  shall  at  all  times  during  the  usual  hours  for 
business  be  kept  at  such  principal  and  registered  oflSce, 
and  open  to  the  examination  of  any  stockholder  at 
said  oflSce,  and  if  any  oflScer  having  charge  of  such 
books  or  list  shall,  upon  demand  by  any  stockholder, 
refuse  or  neglect  to  exhibit  such  books  or  list,  or  sub- 
mit them  to  examination  as  aforesaid,  he  shall  for 
every  such  offense  forfeit  the  sum  of  two  hundred 
jJollars,  one-half  thereof  to  the  use  of  the  state  of  -New 
Jersey  and  the  other  half  to  him  who  will  sue  for  the 
same,  to  be  recovered  by  action  of  debt  in  any  court 
of  record,  together  with  costs  of  suit,  and  the  books 
aforesaid  shall  be  the  only  evidence  as  to  who  are  the 
stockholders  entitled  to  examine  such  books  or  list, 
and  to  vote  at  such  election;  and  the  board  of  directors 
shall  produce  at  the  time  and  place  of  such  election 
such  books  and  list,  there  to  remain  during  the  elec- 
tion and  the  neglect  or  refusal  of  said  directors  to 
produce  the  same  shall  render  them  ineligible  to  any 
office  at  such  election. 

(As  amended  by  Chap.  172,  J3,  Laws  of  1898;  P.  L.  1898,  p.  408.) 

P.  L.  1825,  p.  81;   P.  L.  1841,  p.  117;  P.  L.  1846,  p.  70;  R.  S. 

(Ed.  of  1846),  p.  139,  Jl,  J4;  P.  L.  1849,  p.  306;  Act  of  1875,  JJ36-41. 

The  right  to  examine  the  stock  and  transfer  books  is  neither  an 
unqualified  nor  an  unlimited  right. 

The  application  must  be  made  by  a  stockholder  with  respect  to 
his  interest  as  such,  or  with  a  view  to  his  status  as  a  stockholder.  A 
stockholder  is  not  entitled  to  an  open  examination  of  the  stock  and 
transfer  books  for  any  purpose  he  may  desire. 

Where  no  transfer  book  is  kept,  but  only  a  stock  certificate  book 
which  is  used  as  a  transfer  book,  the  presenting  of  such  stock  certificate 
book,  provided  the  other  requirements  of  this  section  are  complied  with, 
is  sufficient  to  permit  the  election  of  directors.  In  re  Election  of 
Directors  of  United  States  Cast  Iron  Pipe  Co.,  74  N.  J.  Law,  315. 

The   Supreme   Court  in   1851,  construing  the  statute  in  force  at 
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that  time,  held  that  the  provision  requiring  a  full,  true  and  complete 
list,  etc.,  to  be  made  out  ten  days  before  the  election,  was  directory 
merely,  and  that  a  failure  to  comply  with  it  would  not  render  the 
election  invalid.  Downing  v.  Potts,  23  N.  J.  Law,  66,  72.  The  list  of 
stockholders  does  not  operate  as  a  registry  of  voters.  The  right  of  the 
stockholder  to  vote  does  not  depend  upon  his  name  being  contained  in 
the  list;  on  the  contrary,  the  statute  expressly  declares  that  the  books 
of  the  corporation  shall  be  the  only  evidence  as  to  who  are  the  stock- 
holders entitled  to  vote.  Id.,  p.  73.  See  also  Matter  of  St.  Lawrence 
Steamboat  Co.,  44  N.  J.  Law,  529,  539.  But  neglect  or  refusal  of 
the  directors  in  office  to  produce  an  alphabetical  list  of  stockholders 
renders  them  ineligible  for  election,  though  the  stock  and  transfer 
books  are  present  at  the  election.  In  re  Schwartz  &  Gray,  Inc.,  77  N.  J. 
Law,  415.  The  court  has  held  that  the  evidence  of  right  to  vote 
under  the  statute  comprised  the  stock  ledger,  the  certificate  book  and 
the  transfer  book,  but  that  the  ledger  is  evidence  only  subordinate  to 
and  as  supported  by  the  other  books,  and  that  in  case  of  dispute  the 
transfer  book  must  control  the  rest.  Downing  v.  Potts,  23  N.  J.  Law, 
66,  76;  In  re  Election  of  Cape  May,  etc.,  Nav.  Co.,  51  N.  J.  Law, 
78,    81. 

In  O  'Hara  v.  National  Biscuit  Co.,  69  N.  J.  Law,  198,  the  Supreme 
Court  held  (1)  that  this  section  does  not  extend  the  right  of  the 
stockholder  to  examine  corporate  books  beyond  that  accorded  to  him 
by  common  law;  (2)  that  the  original  purpose  of  the  act  which  was 
to  prevent  fraudulent  elections  must  be  construed  into  the  act,  and 
(3)  that  the  stockholder  who  acquired  shares  for  the  purpose  of  making 
an  examination  of  the  books  of  the  company  and  for  reasons  not 
germane  to  his  status  as  a  stockholder,  does  not  thereby  become  entitled 
to  make  such  examination.  The  question  has  arisen  whether  the  rights 
of  examination  of  the  corporate  books  may  be  limited  by  charter  pro- 
visions. Although  it  would  seem  that  such  might  be  done,  and  although 
many  certificates  of  incorporation  have  provided  various  limitations  as 
to  the  right  of  a  stockholder  to  examine  the  books,  it  appears  in  the 
case  of  Hodgens  v.  United  Copper  Co.,  67  Atl.  Rep.,  756,  that  such 
charter  provisions  do  not  limit  the  right  of  the  stockholder  to  examine 
the  books.  The  court  pointedly  remarks  that  the  statute  would  be 
useless  were  it  possible  to  limit  the  rights  of  the  stockholder  in  the 
certificate  of  incorporation. 

Where  the  failure  to  produce  the  books  is  not  due  to  a  fraudulent 
or  improper  motive,  and  where  harm  did  not  result  from  such  failure, 
the  stockholders  who  were  entitled  to  vote  according  to  the  books,  hav- 
ing been  present,  it  has  been  held  that  it  would  be  unfair  to  the 
voting  stockholders  to  install  directors  who  received  a  minority  vote  and 
that  the  proper  remedy  was  the  ordering  of  a  new  election.  Stratford 
V.  Mallory,  70  N.  J.  Law,  294. 

Where  an  applicant  seeking  to  examine  the  books  shows  by  his  own 


120  DIRECTORS ;  ELECTION  OF, 

testimony  a  lack  of  good  faith  and  the  corporation  is  willing  to  give 
him  proper  information^  mandamus  will  not  lie  to  compel  an  examina- 
tion of  books  of  account,  papers,  etc.  Bevier  y.  United  States  Wood 
Preserving  Co.,  69  Atl.  Rep.,  1008. 

In  New  York  it  has  been  held  that  the  right  of  the  stockholder  to 
inspect  the  stock  book  is  absolute,  without  regard  to  the  motive.  Henry 
V.  Babcock  &  Wilcox  Co.,  196  N.  Y.,  302. 

Where  a  stock  certificate  book  alone  is  kept,  which  is  used  also 
as  a  transfer  book,  the  presentation  of  such  stock  certificate  book  is  a 
sufficient  compliance  with  the  statute,  provided  the  other  requirements 
are  fulfilled.  In  re  Election  of  Directors  of  U.  8.  Steel  Cast  Iron  Pipe 
Co.,  74  N.  J.  Law,  315. 

A  certified  public  accountant  wnll  not  be  appointed  at  the  instance 
of  a  writ  to  a  stockholder,  where  the  stockholder  is  familiar  with  the 
books  and  has  sufficient  intelligence  to  conduct  the  inspection.  Garcin 
V.  Trenton  Rubber  Co.,  60  Atl.  Rep.,  1098. 

34  Directors;  Election  of,  etc. 

All  elections  for  directors  shall  be  by  ballot,  un- 
less otherwise  expressly  provided  in  the  charter  or 
certificate  of  incorporation;  the  poll  at  every  such 
election  shall  be  opened  between  the  hours  of  nine 
o'clock  in  the  morning  and  five  o'clock  in  the  after- 
noon, and  shall  close  before  nine  o'clock  in  the  even- 
ing; the  same  shall  remain  open  at  least  one  hour,  un- 
less all  of  the  stockholders  are  present  in  person  or 
by  proxy  and  have  sooner  voted,  or  unless  all  the  stock- 
holders waive  this  provision  in  writing;  the  persons 
receiving  the  greatest  number  of  votes  shall  be  the 
directors;  provided,  however,  that  unless  otherwise 
provided  in  the  orig^inaJ  or  amended  certificate  of  in- 
corporation, or  in  the  by-laws  approved  at  a  stock- 
holders' meeting,  in  all  corporations  formed  under 
the  provisions  of  this  act,  a  majority  in  interest  of  all 
the  stockholders  shall  be  present  in  person  or  by 
proxy  to  constitute  a  quorum. 

(As  amended  by  Chap.  52,  Laws  of  1902;  P.  L.  1902,  p.  201.) 
P.  L.  1S41,  p.  116;  K.  S.   (Kd.  of  1846),  p.  189,  J2;  Act  of  1875, 
J37;  P.  L.   1898,  p.  409;  P.  L.  1899,  p.  262. 

The  1899  amendment  of  ibis  section  limits  tlie  application  of  the 
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proviso  to  corporations  organized  under  this  act.  The  statute  is  dif- 
ferent from  the  New  York  act,  under  which  it  was  held  in  a  recent 
ease  that  the  common  law  mle  was  in  force  and  that  any  number  of 
aloekholders  who  attend  a  regularly  called  meeting,  however  small 
their  holdings,  can  proceed  to  hold  the  election,  and  that  a  majority 
of  those  who  vote  can  elect  the  board.  Matter  of  Rapid  Transit  Ferry 
Co.,  15  App.  Div.,  530. 

Under  the  amendment  of  1902  (printed  in  bold-faced  type)  the 
certificate  of  incorporation,  or  by-laws,  may  provide  that  less  than  a 
majority  shall  be  a  quorum. 

Election  of  directors:  When  irregularities  will  not  invalidate. 

The  stockholders  of  a  corporation  organized  under  the  General  Act 
may,  at  a  special  meeting  duly  called  for  tho  purpose,  increase  the  num- 
ber of  directors  of  the  company  by  an  aincndment  to  the  by-laws  taking 
immediate  effect.  In  the  absence  of  other  provision  in  the  by-laws 
it  would  then  be  the  right  and  duty  of  the  stockholders  to  elect  the 
additional  directors,  but  it  seems  that  such  election  should  be  held  at  a 
meeting  subsequently  called  with  due  regard  to  Sections  33  and  36  of 
the  Act.  In  the  case  at  bar,  however,  all  of  the  stock  was  represented 
at  the  meeting  and  voted  on.  It  was  held,  therefore,  that,  notwith- 
standing the  informality  of  the  meeting,  its  acts  would  not  be  dis- 
turbed.   In  re  A.  A.  Griffing  Irdn  Co.,  63  N.  J.  Law,  168;  aff  M  Id.,  357. 

An  election  of  directors,  unless  held  at  the  annual  meeting  of 
stockholders  or  at  a  spceial  meeting,  the  notice  of  which  expressly  states 
the  object  of  the  meeting  and  the  business  to  be  transacted,  is  void. 
Dnnster  v.  Bernards  Land  &  Sand  Co.,  74  N.  J.  Law,  132. 

Corporation  in  hands  of  receiver  may  elect  directors. 

A  corporation  in  the  hands  of  a  receiver  can  legally  hold  an 
election  for  directors,  and  the  court  may  order  sueh  election.  I^ehigh 
Coal  &  Navigation  Co.  v.  Central  R.  R.  Co.  of  N.  J.,  5  N.  J.  L.  J.,  214. 

35.  Inspectors  of  Election. 

No  person  who  is  a  candidate  for  the  oflSce  of 
director  shall  act  as  judge,  inspector  or  clerk  of  any 
election  for  directors;  and  if  any  candidate  shall  so 
act  and  be  elected,  his  election  shall  be  void,  and  the 
directors  shall  not  appoint  such  person  a  director 
within  twelve  months  next  succeeding;  this  section 
shall  not  apply  to  the  first  election  of  directors. 

p.  L.  1825,  p.  82;  B,  S.  (Ed.  of  1846),  p.  139,  }5;  P.  L.  1870, 
p.  27;  Act  of  1875,  $42. 
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SSap.*  Cmnnlative  Voting. 

The  certificate  of  incorporation,  original  or 
amended,  of  any  corporation  now  or  hereafter  organ- 
ized under  the  laws  of  this  state  and  thereunder  is- 
suing or  authorized  to  issue  shares  of  its  capital  stock, 
may  provide  that  at  all  elections  of  directors,  man- 
agers or  trustees,  each  stockholder  shall  be  entitled  to 
as  many  votes  as  shall  equal  the  number  of  his  shares 
of  stock  multiplied  by  the  number  of  directors,  man- 
agers or  trustees  to  be  elected,  and  that  he  may  cast 
all  of  such  votes  for  a  single  director,  manager  or 
trustee  or  may  distribute  them  among  the  number  to 
be  voted  for,  or  any  two  or  more  of  them  as  he  may 
see  fit,  which  right,  when  exercised,  shall  be  termed 
cumulative  voting. 

2.  This  act  shall  not  be  construed  as  affecting  in 
anywise  the  determination  of  whether  or  not  the  right 
of  cumulative  voting  has  been  heretofore  granted  by 
implication  or  the  right  of  cumulative  voting,  if  any, 
granted  specifically  by  special  charter  or  certificate 
of  incorporation. 

(' '  An  act  to  provide  in  tenns  for  cumulative  voting  in  corporations 
isauing  or  authorized  to  issue  shares  of  capital  stock.''  P.  L.  1900, 
p.  418.) 

See  Looker  v.  Maynard,  179  U.  S.  46. 

36.  Regulations  as  to  Voting. 

Unless  otherwise  provided  in  the  charter,  certifi- 
cate or  by-laws  of  the  corporation,  at  every  election 
each  stockholder,  whether  resident  or  non-resident, 
shall  be  entitled  to  one  vote  in  person  or  by  proxy 
for  each  share  of  the  capital  stock  held  by  him,  but 


•Arbitrary  number;   section  inserted  here  merely  for  convenience 
pf  reference. 
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no  proxy  shall  be  voted  on  after  three  years  from  its 
date;  nor  shall  any  share  of  stock  be  voted  on  at  any 
election  which  has  been  transferred  on  the  books  of  the 
corporation  within  twenty  days  next  preceding  such 
election. 

p.  L.  1825,  p.  83;  P.  L.  1841,  p.  117;  B.  S.  (Ed.  of  1846),  p.  139, 
$3;  Act  of  1875,  $38. 

A  stockholder  is  not  entitled  to  vote  unless  he  is  registered  on  the 
books  on  the  daj  the  election  is  held.  Johnston  v.  Jones,  23  N.  J.  Eq., 
216.  This  section  applies  only  to  voting  at  elections.  Chapman  v. 
Bates,  61  N.  J.  Eq.,  658,  666. 

See  also  $17. 

Voting  by  proxy. 

Absence  of  a  seal  does  not  invalidate  a  proxy  for  use  at  the  election 
of  directors.     Hankins  v.  Newell,  75  N.  J.  Law,  26. 

A  proxy  executed  by  a  majority  of  a  board  of  directors  becomes 
invalid  when  a  part  of  such  majority,  sufficient  to  reduce  the  remainder 
to  a  minority,  revokes  such  execution.  In  re  Delaware  Biver  &  A.  R. 
Co.,  76  N.  J.  Law,  163. 

It  is  against  the  settled  rules  governing  the  control  of  corporations 
that  an  irrevocable  power  of  voting  or  directing  votes  on  stock  should 
be  vested  in  a  person  who  is  neither  interested  in  the  stock  nor  a  repre- 
sentative of  persons  interested.  Clowes  v.  Miller,  60  N.  J.  Eq.,  179, 
White  V.  Thomas  Inflatable  Tire  Co.,  52  N.  J.  Eq.,  178. 

Voting  pools  or  trusts. 

Of  late  years  there  have  come  to  the  courts  several  cases  involving 
the  legality  of  voting  pools  or  trusts.  Briefly  stated,  the  scheme  is 
for  several  holders  of  shares  to  enter  into  an  agreement  to  transfer 
their  shares  to  a  trustee,  who  has  power  to  vote  on  them  and  to  the 
extent  of  the  shares  so  held  by  him,  by  the  election  of  directors,  dictate 
the  policy  and  management  of  the  company. 

The  trustee  issues  to  the  shareholders  in  exchange  for  their  shares 
trust  certificates,  which  are  usually  made  transferable  in  the  same 
manner  as  stock.  The  duties  of  the  trustee  are  fixed  by  the  trust 
agreement. 

Four  cases  involving  such  agreements  have  recently  come  before 
the  Courts  of  New  Jersey. 

The  first  case.  Cone  v.  Russell,  48  N.  J.  Eq.,  208,  was  decided  in 
1891.  There  the  agreement  was  held  to  be  void  because  the  objects  in- 
tended to  be  derived  from  they  agreement  were  bad  as  against  public 
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policy  and  the  earFying  out  of  which  also  involved  a  breach  of  trust  by 
one  of  the  parties.  It  was  not  held  that  a  voting  trust  was  in  itself 
void  as  against  public  policy.  Vice-Chancellor  Pitney  said:  *'This  con- 
elusion  [that  the  contract  was  void  as  against  public  policy}  does 
not  reach  so  far  as  to  necessarily  forbid  all  pooling  or  combining  of 
stock,  where  the  object  is  to  carry  out  a  particular  policy  with  the  view 
to  promote  the  best  interests  of  all  the  stockholders.  The  propriety 
of  the  object  vaUdates  the  means  and  must  affirmatively  appear.'' 
Id.,  p.  215. 

In  the  second  case,  White  v.  Thomas  Inflatable  Tire  Co.,  52  N.  J. 
£q.y  178,  decided  in  189S^  the  agreement  was  declared  to  be  invalid 
because  it  did  not  by  its  terms  extend  to  certain  shares  of  the  company 
issued  after  the  execution  of  the  agreement  directly  to  persons  who 
were  not  parties  to  the  agreement. 

It  was  held  to  be  immaterial  whether  they  had  or  had  not  notice 
of  the  trust  agreement. 

*'As  such  holders  they  were  entitled  to  have  the  other  shares  of 
stock  in  the  company  stand  upon  an  equal  footing,"  and  they  were 
deprived  of  all  voice  in  the  management  of  the  company.  The  issuing 
of  the  stock  was,  therefore,  held  to  be  "a  waiver  and  abandonment  by 
the  directors  who  united  in  issuing  it,  of  their  rights  under  the  con- 
tract in  question." 

The  question  again  came  before  the  Court  of  Chancery  in  the  case 
of  Kreissl  v.  Distilling  Company  of  America,  61  N.  J.  Eq.,  5,  in  which 
Chancellor  Magie  stated  the  principle  as  follows: 

' '  Under  the  statutes  permitting  stockholders  to  give  proxies  and 
under  the  doctrine  of  the  cases  in  this  court  to  which  I  have  referred, 
I  conceive  it  is  impossible  to  maintain  that  a  proxy  which  confides 
to  the  attorney  thereunder  the  power  to  exercise  his  judgment  in  certain 
cases,  and  so  separates  the  voting  power  from  the  ownership  of  the 
stock,  is  void,  per  se.  The  principal  may,  doubtless,  limit  the  power 
conferred  to  voting  on  certain  questions  and  in  a  certain  way.  But 
if,  as  is  customary,  the  power  is  unlimited,  it  must  be  exercised  by  the 
judgment  and  determination  of  the  attorney  on  any  questions  which 
may  be  presented. 

'*The  power  of  revocation  is  deemed  sufficient  to  protect  the 
rights  of  other  stockholders.  If,  however,  the  stockholder  undertakes 
to  make  irrevocable  his  grant  of  power  and  to  denude  himself  for  a 
fixed  period  of  the  power  to  judge  and  determine  and  vote  as  to  the 
proper  management  and  control  of  the  affairs  of  the  corporation,  then 
whether  the  grant  of  power  is  good  or  not  must  depend  on  the  pur- 
poses for  which  it  is  given. 

"When  the  scheme  devised  does  not  embrace  a  grant  of  irrevo- 
cable powers  by  proxy,  but  seeks  a  similar  object  by  the  creation  of  a 
trust  and  the  appointment  of  a  trustee,  to  whom  the  title  of  the  stock 
is  conveyed,  a  like  doctrine  must  be  applied.     If  no  provision  is  made 
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for  t!ie  eonchiet  of  the  trustee,  at  least  he  would  be  bound  to  vote  on 
tke  stock  lield  ia  trust  in  aecordanee  with  the  expressed  wishes  of  the 
eestui  que  trust;  but  if  the  transfer  of  the  legal  title  to  the  stock  is 
made  and  aeeepted  under  an  agreement  of  the  stockholder  which 
deprives  him  of  all  power  to  direct  the  trustee,  and  all  opportunity  to 
exercise  bis  own  judgment  in  respect  to  the  management  of  the  affairs 
of  the  eorporation,  then  whether  the  transaction  is  open  to  the  objec- 
tion of  other  stockholders,  as  depriving  them  of  the  right  they  have 
to  the  aid  of  their  eo-stoekbolders,  must  be  dependent  upon  the  pur- 
poses for  -v^icb  the  trust  was  created,  and  the  powers  that  were  con- 
ferred. 

'*If  stockholders,  upon  cossideration,  determine  and  adjudge  that 
a  certain  plan  for  conducting  and  managing  the  affairs  of  the  cor- 
poration is  judicious  and  advisable,  I  have  no  doubt  that  they  may, 
by  powers  of  attorney,  or  the  creation  of  a  trust,  or  the  conveyance  to 
a  trustee  of  their  st>ock,  so  combine  or  pool  their  stock  as  to  provide 
for  the  carrying  out  of  the  plan  so  determined  upon.  But  if  stock- 
bolders  ■combiue  by  either  mode  to  entrust  and  confide  to  others  the 
formulation  and  execution  of  a  plan  for  the  management  of  the 
affairs  of  the  corporation,  and  exclude  themselves  by  acts  made  and 
attempted  to  be  made  irrevocable  for  a  fixed  period,  from  the  exercise 
of  judgment  thereon,  or  if  they  reserve  to  themselves  any  benefit  to 
be  derived  from  sucb  a  plan  to  the  exclusion  of  other  stockholders  who 
do  not  eome  into  the  combination,  then,  in  my  judgment,  such  com- 
bination and  the  acts  done  to  effectuate  it,  are  contrary  to  public 
policy,  and  other  stockholders  have  a  right  to  the  interposition  of  a 
court  of  equity  to  prevent  its  being  put  into  operation." 

The  agreement  in  that  case  was  hdd  invalid  because  it  provided 
for  the  absolute  management  and  control  of  the  company  during  a 
fixed  period  of  time  by  the  judgment  and  determination  of  the  voting 
tmstees,  and  because  by  its  terms  stockholders  who  did  not  enter  into 
it  were  expressly  declared  to  be  entitled  to  no  benefits  under  it. 

The  Court  of  Errors  and  Appeals  in  the  case  of  Chapman  v.  Bates, 
61  N.  J.   Eq.,  667,  said: 

"We  recognize  the  principle  laid  down  in  Cone  v.  Hussell,  48  N.  J. 
Eq.,  208,  and  White  v.  Thomas  Tire  Co.,  52  N.  J.  Eq.,  179,  that  every 
stockholder  is  entitled  to  the  benefit  of  the  judgment  of  every  other 
stockholder  in  the  management  of  the  affairs  of  the  corporation, 
Imt  iu  this  case  complaint  is  not  made  by  one  claiming  that  injury 
has  been  done  to  his  interest  by  reason  of  a  stockholder  divesting  him- 
self of  control  of  his  stock,  but  by  <me  of  the  very  parties  who  has 
entered  into  this  agreement  and  to  which  his  consent  has  been  given. 
He  cannot  complain  of  the  injury  done  to  his  interests  by  this  action 
for  he  is  a  consenting  party.  Such  arrangements  with  regard  to  the 
control  of  stock  as  contemplated  in  this  proxy  and  power  of  attorney, 
and  which  have  been  denominated  pooling  agreements,  are  not   neces- 
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sarily  void  as  being  against  public  policy.  In  the  case  of  Cone  v. 
Russell,  48  N.  J.  Eq.,  208,  the  Court,  while  holding  the  agreement  in 
that  case  void  as  against  public  policy,  expressly  holds  that  this  con- 
clusion does  not  reach  so  far  as  to  necessarily  forbid  all  pooling 
or  combining  of  stock  where  the  object  is  to  carry  out  a  particular 
policy  with  a  view  to  promote  the  best  interests  of  all  the  stock- 
holders. Tho  propriety  of  the  object  validates  the  means  and  must 
affirmatively  appear. 

''The  following  are  cases  in  which  pooling  agreements  have  been 
held  valid:  Brown  v.  Pacific  Mail  Steamship  Co.,  5  Blatch,  525; 
Smith  V.  Francisco  &  N.  B.  R.  Co.,  115  Cal.  584;  s.  c,  35  L.  B.  A., 
309;  Mobile  &  Ohio  R.  B.  Co.  v  Nicholas,  96  Ala.,  92;  Hey  v.  Dolphin, 
92  Hun.  (N.  Y.),  230. 

"No  illegal  purpose  is  manifest  upon  the  face  of  this  agreement, 
nor  has  any  been  alleged  in  the  bill.  It  appears  to  be  consistent  with 
the  purposes  for  which  the  company  was  created,  and  whose  continu- 
ance appears  to  be  necessary  for  the  advantage  of  all  who  are  interested 
in  the  development  of  the  property;  it  is  expressly  declared  to  be  for 
the  benefit  of  all  who  join  in  it.  No  stockholder  is  prevented  from 
joining  in  this  agreement,  and  no  stockholder  who  has  not  availed  him- 
self of  the  opportunity  to  join  in  it  is  excluded  from  the  benefit  of 
it;  no  one  appears  to  have  been  injured  by  it.  The  complainant  does 
not  allege  in  what  way  he  is  damaged  by  its  continuance;  he  with 
about  four  hundred  out  of  five  hundred  stockholders  executed  it,  and  he 
alone  of  all  the  stockholders  asks  to  have  it  revoked.  We  do  not  think 
he  should  be  allowed  to  revoke  it." 

Again,  in  the  case  of  Warren  v.  Pim,  66  N.  J.  Eq.,  353,  the  Court 
of  Errors  and  Appeals  held  that  the  validity  of  a  voting  trust  depended 
upon  two  conditions:  first,  that  the  holders  of  all  the  shares  of  the 
corporation  should  have  an  equal  privilege,  after  information,  to  come 
into  the  trust  agreement;  second,  that  the  object  and  aim  of  the 
trust  should  be  the  equal  benefit  of  all  the  shares.  See  19  Yale  Law 
Journal,  343;  Knickerbocker  Investment  Co.  v.  Yoorhees,  100  App. 
Biv.  (N.  Y.),  414. 

As  to  the  righta  of  the  holder  of  a  "voting  trust  certificate,"  see 
O 'Grady  v.  U.  S.  Independent  Telephone  Co.,  71  Atl.  Bep.,  1040, 

Voting  qnallflcatlon  of  stockholders. 

To  enable  a  person  to  vote  as  a  stockholder,  it  is  not  necessary  that 
he  have  a  certificate  of  stock.  A  subscriber  for  stock  is  a  stockholder, 
even  though  he  has  paid  nothing  on  his  stock,  and  as  such  he  is 
entitled  to  vote.  It  is  necessary,  however,  that  he  should  be  a  stock- 
holder of  record  on  the  books  of  the  company,  whether  such  books  be 
the  original  books  of  subscription,  if  any,  or  books  containing  the 
original  entries  of  such  subscription.  In  cases  of  dispute  the  transfer 
book  must  control.     See  Section  40.    Downing  v.  Potts,  23  N.  J.  Law, 
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66;   Am.  Pig  Iron  Storage  Co.  v.  Assessors,  56  N.  J.  Law,  389,  393. 

In  New  York,  however,  it  has  been  held  that  the  relation  of  stock- 
holder in  a  corporation  is  created  by  the  subscription  for  stock.  Beals  v. 
Buffalo  Expanded  Metal  Const.  Co.,  49  App.  Div.  (N.  Y.),  589.  And  so 
held  even  though  no  payment  has  been  made  on  the  subscription.  Wheeler 
V.  Millar,  90  N.  Y.  353. 

The  fact  that  a  stockholder  is  indebted  to  the  company  on  his 
subscriptiont  does  not  impair  his  right  to  vote.  Savage  v.  Ball,  17 
N.    J.    Eq.,    142;    Downing   v.   Potts,   supra. 

Stock  must  be  voted  by  the  actual  owner  unless  disqualified  by  law. 
A  corporation  cannot,  through  another  corporation  whose  stock  it 
owns,  hypothecate  its  own  stock  and  thus  enable  the  pledgees  to  vote, 
the  power  of  a  corporation  to  vote  its  own  stock  being  limited  by 
Section  38.    Thomas  v.  International  Silver  Co.,  72  N.  J.  Eq.,  224. 

Owners  of  shares  are  under  no  disability  to  vote  because  they  are 
also  directors.  United  States  Steel  Corporation  v.  Hodge,  64  N.  J. 
Eq.,  807. 

37.  Voting  Powers  of  Executors  and  Trustees.    Hy- 
pothecated Stock. 

Every  person  holding  stock  as  executor,  adminis- 
trator, guardian  or  trustee,  or  in  any  other  represen- 
tative or  fiduciary  capacity,  may  represent  the  same 
at  all  meetings  of  the  corporation,  and  may  vote 
thereon  as  a  stockholder,  and  every  person  who  shall 
pledge  his  stock  as  collateral  security  may,  neverthe- 
less, represent  the  same  at  all  such  meetings,  and  may 
vote  thereon  as  a  stockholder,  unless  in  the  transfer 
to  the  pledgee  on  the  books  of  the  corporation  he  shall 
have  expressly  empowered  the  pledgee  to  vote  thereon, 
in  which  case  only  the  pledgee  or  his  proxy  may  repre- 
sent said  stock  and  vote  thereon. 

p.  L.  1846,  p.  72;  P.  L.  1849,  p.  308;  Act  of  1875,  JJ39,  40. 
As  to  investments  by  administrators,  executors,  etc.,  see  P.  L. 
1899,  p.  236. 

Administrators  and  executors. 

A  formal  transfer  of  stock  on  the  books  of  the  company  is  not 
necessary  to  enable  an  executor,  administrator,  etc.,  to  vote.  The 
corporation  books  are  evidence  of  the  ownership  of  the  stock  by  the 
testator  or  intestate,  and  this  section  gives  to  the  executor  or  other 
representative  virtute  officii  the  right  to  vote  thereon  in  his  representa- 
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tive  capacity.  Ih  re  Election  of  Cape  May,  etc,  N&v.  Co.,  51  N.  J. 
Law,   78. 

The  right  is  held  to  extend  to  foreign  executors.  The  letters 
testamentary  issued  by  the  foreign  court  were  held  to  be  eonclusive 
proof  of  the  executor's  title  to  the  stock,  and  of  his  right  to  vote  in 
respect  thereof.     Id. 

In  New  York  an  administrator  or  executor  may  vote  at  corporate 
elections,  and  a  formal  transfer  to  him  on  the  books  is  unnecessary.  In 
re  North  Shore  S.  I.  Ferry  Co.,  63  Baib.  (N.  Y.),  556;  la  re  Hastings, 
120  App.  Div.  (N.  Y.),  756. 

Pledgw  flad  nedgee. 

One  who  lends  money  on  the  pledge  of  stock  held  in  trust  will  be 
held  to  have  had  notice  that  the  trustee  was  abusing  his  trust  and 
applyiag  the  money  lent  to  his  own  purposes  when  the  certificates  of 
the  stock  pledged  show  on  their  face  that  the  stock  pledged  is  held  in 
trust  (though  the  name  of  the  cestui  que  trust  does  not  appear),  and 
when  the  loaai  was  apparently  for  the  private  purposes  of  the  borrower, 
and  that  fact  would  have  been  revealed  by  inquiry.  Gaston  v.  American 
Exchange  Nat'l  Bank,  29  N.  J.  Eq.,  98. 

As  between  the  eorpoiatioa  and  the  parties  to  a  pledge  of  stock 
the  corporation  is  not  intended  by  this  section  to  have  the  burden  of 
determining  whether  the  transfer  was  in  pledge  or  not.  The  duty 
of  the  corporation  is  to  recognize  the  registered  holder  shown  on  its 
transfer  books.  But  where  the  pledgee  is  under  obligation  to  give  the 
pledgor  a  proxy  equity  will  so  decree  on  application.  Canadian  Imp. 
Co.  V.  Lea,  69  Atl.  Rep.,  455,  462. 

Where  the  owner  of  stock  is  disqualified  to  vot<*  it,  the  disqualifica- 
tion cannot  be  removed  by  simply  hypothecating  the  stock  as  collateral, 
the  right  given  to  the  pledgor  of  stock  to  empower  the  pledges  to  vote 
thereon  is  limited  to  pledgors  who  themselves  are  empowered  to  vote 
the  stock  which  they  own.  Thomas  v.  International  Silver  Co.,  72 
N.  J.  Eq.,  224. 

See  Gorman-Wright  Co.  v.  Wright,  134  Fed.  Bep.,  363. 

A  trustee,  pending  the  execution  of  a  trust,  has  a  voting  power 
on  the  stock  held  in  trust  and  is  under  obligation  to  the  cestui  quo 
trustenf  to  exercise  the  power  in  accordance  with  his  best  judgment. 
Clowes  V.  Miller,  60  N.  J.  Eq.,  179. 

It  is  not  a  wrongful  conversion  for  a  pledgee  to  exchange  the 
certificates  which  he  holds  for  the  same  number  of  new  certificates, 
where  the  company,  by  legislative  authoiity,  has  reduced  the  nominal 
value  of  its  shares  of  stock  by  reducing  its  capital.  Bonnell  v. 
Wyckoff,  49  N.  J.  Law,  48. 

This  section  does  not  cast  the  burden  upon  the  corporation  of 
determining  whether  a  transfer  is  in  pledge  or  not.     The  duty  of  the 


STOCK  OWNED  BY  CORPORATION.  129 

corporation  is   to  recognize   only  the  registered   holder  shown  on  its 
transfer  books.    Canadian  Imp.  Co.  v.  Lea,  69  Atl.  Bep.,  455. 

Partner  may  Tote  for  the  firm. 

One  partner  of  a  firm,  which  owns  stock  in  a  corporation,  entered 
on  the  corporate  books  in  the  partnership  name,  may  vote  in  behalf 
of  the  flrnL     Kenton  Furnace  R.  &  Mfg.  Co.  v.  McAlpin,  5  Fed.,  737. 

38.  Shares  of  stock  of  a  corporation  belonging  to  said 
corporation  shall  not  be  voted  upon  directly  or  in- 
directly. 

p.  L.  1825,  p.  82;  R.  8.  (Ed.  of  1846),  p.  139,  J6;  Act  of  1875, 
$43. 

Purchase  by  a  corporation  of  its  own  stock. 

"Under  the  corporation  act  of  1896  there  is  an  implied  grant  of 
power  to  corporations  to  purchase  shares  of  their  own  capital  stock, 
provided  such  purchase  is  required  for  legitimate  corporate  purposes, 
but  not  otherwise.''  See  Knickerbocker  Importation  Co.  v.  Assessors, 
74  N.  J.  Law,  583,  586,  citing  Morawetz  on  Private  Corporations,  Sec- 
tion 112  (2nd  Ed.);  Maryland  Trust  Co.  v.  National  Mechanics' 
Bank,  63  Atl.  Rep.,  70. 

It  is  doubtful  whether  the  right  to  purchase  its  own  shares  exists 
when  such  a  purchase  would  disable  the  corporation  from  paying  its 
debts  in  full  or  where  it  would  convert  stockholders  into  creditors  on  an 
equality  with  other  creditors.  Oliver  v.  Rahway  Ice  Co.,  64  N,  J. 
£q.,  596. 

See  also  Chapman  v.  Ironclad  Rheostat  Co.,  62  N.  J.  Law,  497; 
Berger  v.  U.  S.  Steel  Corp.,  63  N.  J.  Eq.,  809. 

The  company  may  not  vote  npon  snch  sharee  either  directly  or 
indirectly. 

McNeely  v.  Woodruff,  13  N.  J.  Law,  352,  360;  Matter  of  St.  Law- 
rence Steamboat  Co.,  44  N.  J.  Law,  529,  539;  see  also  Hilles  v.  Parrish, 
14  N.  J.  Eq.,  380 ;  O  'Connor  v.  International  Silver  Co.,  68  N.  J.  Eq.,  67 ; 
aff'd  Id.,  680;  Thomas  v.  International  Silver  Co.,  72  N.  J.  Eq.,  224. 
This  includes  all  stock  standing  in  the  name  of  an  officer,  a  trustee,  or 
in  the  name  of  any  person,  if  the  stock  is  the  property  of  the  company. 

Lien  on  stock. 

A  corporation  has  no  lien  on  its  stock  held  by  its  debtor.  B.  L. 
ft  W.  R.  R.  Co.  V.  Oxford  Iron  Co.,  38  N.  J.  Eq.,  340,  and  cases  cited. 
Except,  perhaps,  where  there  is  a  provision  in  the  certificate  of  incor- 
poration giving  the  company  a  lien.  Drexel  v.  Long  Branch  Gas  Co., 
3  N.  J.  L.  J.,  250. 
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39.  Directors  Shall  Be  Stockholders. 

No  person  shall  be  elected  a  director  of  any  cor- 
poration issuing  stock  unless  he  shall  be,  at  the  time 
of  his  election,  a  bona  fide  holder  of  some  of  the 
stock  thereof;  and  any  director  ceasing  to  be  a  bona 
fide  holder  of  some  of  the  stock  thereof  shall  cease 
to  be  a  director;  any  corporation  may,  by  its 
certificate  of  incorporation  or  by-laws,  determine 
how  many  shares  a  person  shall  hold  to  qualify  him  to 
be  a  director. 

Act  of  1875,  JJ47,  48. 

With  respect  to  the  qualification  cf  a  director,  the  company's  books 
are  not  conclusive.  A  person  may  be  qualified  to  be  a  director  whose 
vote  cannot  be  received  at  the  election.  He  may  be  a  bona  fide  holder 
of  stock  at  that  time,  and  yet  be  disqualified  from  voting  on  it  by 
reason  of  the  transfer  to  him  not  being  entered  on  the  books.  Matter 
of  Election  of  St.  Lawrence  Steamboat  Co.,  44  N.  J.  Law,  529,  540. 

**The  question  of  the  competency  of  a  person  for  the  directorship 
is  one  exclusively  of  judicial  cognizance  over  which  the  inspectors  of 
election  have  no  jurisdiction.  »  *  »  ^  stockholder  may  have  pur- 
chased stock  with  a  view  of  becoming  a  director,  or  have  obtained  it 
by  gift,  or  he  may  hold  it  upon  a  trust,  and  be  qualified  to  be  a  director. 
If  the  stock  was  legally  issued  and  is  not  the  property  of  the  corpora- 
tion, and  the  legal  title  is  in  him,  he  is  prima  facie  capable  of  being 
a  director,  and  his  right  to  be  a  director  in  virtue  of  his  legal  title  to 
such  stock  can  be  impeached  only  by  showing  that  title  was  put  in 
him  colorably  with  a  view  to  qualify  him  to  be  a  director  for  some 
dishonest  purpose,  in  furtherance  of  some  fraudulent  scheme  touching 
the  organization  or  control  of  the  company,  or  to  carry  into  effect  some 
fraudulent  arrangement  with  the  company."  Matter  of  Election  of 
St.  Lawrence  Steamboat  Co.,  supra;  see  also  In  re  Leslie,  58  N.  J. 
Law,  609,  618;  Election  of  Cape  May  Nav.  Co.,  51  N.  J.  Law,  78. 

The  court  has  held  that  where  one  is  made  a  director  of  a  corpora- 
tion solely  to  make  up  the  number  of  directors  required  by  law,  his 
right  to  hold  such  office  cannot  be  impeached  for  fraud  at  the  instance 
of  one  who  was  a  consenting  party  to  his  a<lmission  into  the  company 
and  his  election  to  the  office.    In  re  Leslie,  supra. 

When  a  director  makes  an  assignment  of  his  estate  for  the  benefit 
of  creditors  he  ceases  to  bo  a  director  do  jure,  and  the  company  may 
declare  his  office  vacant  and  elect  his  successor,  but  as  to  third  parties 
dealing  in  good  faith  with  the  company,  without  notice  of  any  infirmity 
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in  the  title  of  the  director,  he  must  be  regarded  as  a  director  de  facto. 
Kuser  v.  Wright,  52  N.  J.  Eq.,  825,  reversing  Wright  v.  First  Nat'l 
Bank,  52  Id.,  392. 

A  person  is  not  a  director,  though  nominated  and  elected,  until 
he  has  accepted  the  office  either  expressly  or  impliedly.  Whittaker  y% 
Amwell  Nat  a  Bank,  52  N.  J.  £q.,  400,  415. 

This  section  is  held  not  to  apply  to  the  first  directors  of  a  con- 
solidated company.  Camden,  etc.,  Go.  v.  Burlington  Carpet  Co»y  33  Ail* 
Bep.,  479. 

40.  Stock  Books  to  Determine  Who  May  Vote. 

In  case  the  right  to  vote  upon  any  share  of  stock 
shall  be  questioned,  the  inspectors  of  the  election  shall 
refer  to  the  stock  books  of  the  corporation  to  ascer- 
tain who  are  the  stockholders,  and  in  case  of  a  discrep- 
ancy between  the  books,  the  transfer  book  shall  con- 
trol and  determine  who  are  entitled  to  vote. 

Ingpectors  of  election. 

The  statute  does  not  in  express  language  require  inspectors  of 
election;  the  election  must  be  by  ballot,  unless  the  certificate  of  incor- 
poration otherwise  provides  (Sec.  34).  It  is  usual,  however,  to  provide 
in  the  by-laws  that  at  all  elections  of  directors,  two  judges  or  inspectors 
shall  be  appointed  by  the  chairman  of  the  meeting. 

They  are  ordinarily  sworn  to  the  faithful  performance  of  their 
duty,  and  when  the  polls  are  closed  they  present  a  written  report.  Ex- 
cept at  the  first  election,  no  person  who  is  a  candidate  for  election  as 
director  can  be  an  inspector,  and  if  elected  his  election  is  void  (Sec. 
35).  The  powers  of  inspectors  are  purely  ministerial.  They  must 
receive  the  votes,  count  them  and  certify  to  the  result. 

If  the  right  to  vote  is  challenged  they  must  refer  to  the  books  and 
ascertain  whether  the  person  offering  the  vote  is  a  registered  holder  of 
stock.  The  books  of  the  company  are  the  only  evidence  they  may 
receive  on  this  question,  and  where  this  evidence  is  conflicting  the 
transfer  book  controls.  If  a  share  has  been  transferred  within  twenty 
days  next  preceding  the  election,  any  vote  offered  on  it  must  be 
rejected.  Election  of  St.  Lawrence  Steamboat  Co.,  44  N.  J.  Law,  529, 
539;  Downing  v.  Potts,  23  N.  J.  Law,  66;  In  re  Delaware  River  & 
A.  B,  Co.,  76  N.  J.  Law,  163.    Section  36,  ante. 

Representatives,  executors,  guardians  and  the  like  must  be  permitted 
to  vote  on  the  shares  they  represent  upon  producing  satisfactory  evi- 
dence of  their  representative  capacity.  See  Section  37;  Election  of 
Cape  May,  etc.,  Nav.  Co.,  51  N.  J.  Law,  78. 
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Inspectors  of  election  cannot  reject  a  vote  offered  by  prosy  be- 
cause the  written  proxy  was  not  acknowledged  or  proved.  If  the  proxy 
is  regular  in  form  and  apparently  the  act  of  the  stockholder,  and  not 
more  than  three  years  old,  the  inspectors  should  receive  the  votes  offered 
under  it.  Election  of  St.  Lawrence  Steamboat  Co.,  supra.  For  New 
York  see  In  re  Cecil,  36  Howard's  Pr.  (N.  Y.),  477. 

Bvidence  of  right  to  voto. 

Under  the  statute  the  books  of  the  corporation  constitute  the 
only  evidence  as  to  who  are  stockholders  entitled  to  vote  at  an  election 
of  directors.  In  re  Election  of  Directors  of  Cedar  Grove  Cemetery 
Co.,  61  N.  J.  Law,  422;  Archer  v.  Am.  Water  Works  Co.,  50  N.  J.  Eq., 
33.    See  also  Johnston  v.  Jones,  23  N.  J.  Eq.,  216. 

Inspectors  are  bound  by  the  stock  and  transfer  books  in  determin- 
ing who  is  entitled  to  vote.  In  re  Delaware  and  Atlantic  By.  Co.,  76 
N.  J.  Law,  163. 

At  an  election  of  directors  of  a  corporation,  two  sets  of  directors 
were  elected,  one  by  persons  shown  by  the  original  stock  book,  ledger 
and  transfer  book  of  the  company  to  be  the  owners  of  a  majority  of  the 
stock,  and  the  other  set  by  persons  shown  by  such  books  to  own  only 
a  minority  of  the  stock,  but  by  another  stock  book,  specially  pre- 
pared for  the  election,  shown  to  own  a  majority  of  the  stock.  Held, 
that  the  directors  elected  by  the  persons  shown  by  the  original  books 
to  own  a  majority  of  the  stock  were  the  directors,  under  Corporation 
Act,  Sections  33,  40,  providing  that  the  stock  books  of  a  corporation, 
and,  in  case  of  a  discrepancy  between  them,  the  transfer  book,  shall 
determine  who  are  stockholders  entitled  to  vote  for  directors.  In  re 
Election  of  Directors  of  Consolidated  Telephone  &  Telegraph  Co.,  43 
Atl.  Bep.,  433. 


41.  Failure  to  Elect  Directors. 

If  the  election  for  directors  of  any  corporation 
shall  not  be  held  on  the  day  designated  by  the  act  or 
certificate  of  incorporation  or  by-laws,  the  directors 
shall  cause  the  election  to  be  held  as  soon  thereafter  as 
conveniently  may  be;  no  failure  to  elect  directors  at 
the  designated  time  shall  work  any  forfeiture  or  dis- 
solution of  the  corporation,  but  any  justice  of  the 
supreme  court  may  summarily  order  an  election  to  be 
held  upon  the  application  of  any  stockhohler,  and 
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may  punish  the  directors  for  contempt  of  court  for 
failure  to  obey  the  order. 

B.  S.  (Ed.  of  1846),  p.  139,  J9;  P.  L.  1874,  p.  37;  Act  of  1875, 
(46. 

The  notice  of  a  special  meeting  for  the  election  of  directors  must 
specifically  state  business  to  be  transacted  at  such  meeting.  Dunster 
V.  Bernards  Land  &  Sand  Co.,  74  N.  J.  Law,  132. 

See  Hoboken  Building  Ass'n  v.  Martin,  13  N.  J.  Eq.,  427;  In  re 
Consolidated  Telephone  &  Telegraph  Co.,  43  Atl,  Bep.,  433. 

In  New  York  it  has  been  held  that  directors  holding  over,  at  the 
end  of  their  term  of  office,  and  continuing  to  act  as  directors  are  such 
de  jure  until  their  successors  are  chosen.  Phila.  &  Bdg.  C.  &  I.  Co.  v. 
Hotchkiss,  82  N.  Y.,  474. 

42.  Supreme  Court  May  Summarily  Investigate  Com- 
plaints Touching  Elections. 

The  supreme  court,  upon  application  of  any  person 
who  may  be  aggrieved  by  or  complain  of  any  election, 
or  any  proceeding,  act  or  matter  in  or  touching  the 
same,  reasonable  notice  having  been  given  to  the  ad- 
verse party,  or  to  those  who  are  to  be  affected  thereby, 
of  such  intended  application,  shall  proceed  forthwith, 
and  in  a  summary  way  hear  the  affidavits,  proofs  and 
allegations  of  the  parties,  or  otherwise  inquire  into  the 
matter  or  causes  of  complaint,  and  thereupon  estab- 
lish the  election  so  complained  of,  or  order  a  new  elec- 
tion, or  make  such  order,  and  give  such  relief  in  the 
premises  as  right  and  justice  may  require;  the  court 
may,  if  the  case  require  it,  either  order  an  issue  to 
be  made  up  in  manner  and  form  as  it  may  direct,  to  try 
the  rights  of  the  respective  parties  to  the  office  or 
franchise  in  question,  or  may  give  leave  to  exhibit 
or  direct  the  attorney-general  to  exhibit,  an  informa- 
tion in  the  nature  of  a  quo  warranto  in  relation  there- 
to. 

p.  L.  1825,  p.  82;  R.  S.  (Ed.  of  1846),  p.  139,  {7;  Act  of  1875,  j44. 
A  stockholder  is   a  person  aggrieved   within   the   meaning  of  the 


134  INVESTIGATION  OF  ELECTIONS. 

statute.  Election  of  St.  Lawrence  Steamboat  Co.,  44  N.  J.  Law,  529. 
The  court  may  set  aside  the  election  and  order  the  admission  as  direct- 
ors of  the  persons  properly  elected.  In  re  Election  of  Cape  May,  etc., 
Nav.  Co.,  51  N.  J.  Law,  78.  See  also  In  re  Consol.  Telephone  & 
Telegraph  Co.,  43  Atl.  Rep.,  433. 

The  inquiry  before  the  court  is  limited  to  the  consideration  whether 
or  not  the  election  complained  of  has  been  conducted  according  to  the 
statutory  provisions.    In  re  Leslie,  58  N.  J.  Law,  609. 

Where  the  stockholders  of  a  corporation  assemble  in  two  bodies  at 
the  time  and  place  appointed  for  an  election  of  directors,  and  cast 
their  ballots  at  separate  polls,  the  court,  in  ascertaining  the  result  of  the 
election  pursuant  to  investigation  under  Section  42  of  the  General  Act, 
may  consider  the  ballots  cast  at  both  polls.  In  re  Election  of  Directors 
of  Cedar  Grove  Cemetery  Co.,  61  N.  J.  Law,  422. 

Quaere.  Do  directors,  who  arc  acting  as  trustees  in  winding  up 
a  defunct  corporation,  have  power  to  vote  stock  of  other  corporations 
owned  by  the  defunct  corporation?  In  re  Delaware  River  and  Atlantic 
Ry.  Co.,  76  N.  J.  Law,  163. 

Even  if  it  be  held  that  the  directors  of  a  defunct  corporation  may 
vote  the  stock  of  other  corporations  held  by  the  defunct  corporation, 
still  the  revocation  of  a  proxy  executed  by  the  board,  by  a  sufficient 
number  to  reduce  the  remainder  to  a  minority,  will  render  the  proxy 
invalid.     Id. 

Under  a  like  statute  of  New  York  state  it  was  held  that  the 
section  only  authorizes  an  application  to  the  court  to  establish  or  set 
aside  an  election  in  a  summary  way,  and  not  by  mandamus.  Peo. 
ex  rel.  Putzel  v.  Simonson,  61  Hun.,  338. 

The  acceptance  of  illegal  votes  in  favor  of  a  candidate  who  has 
received  a  majority  of  all  legal  votes  cast  will  not  defeat  his  election. 
In  re  Argus  Co.  v.  Manning,  138  N.  Y.,  557. 

An  election  of  directors  will  bo  set  aside  when  it  appears  that 
the  election  was  not  held  at  the  annual  meeting  of  stockholders  nor  at 
a  special  meeting  called  for  the  purpose  on  notice  to  the  stockholdera 
nor  with  their  unanimous  consent.  Dunster  v.  Bernards  Land  Co.,  74 
N.  J.  Law,  132. 

This  section  applies  to  all  corporations  in  which  there  are  shares 
of  capital  stock  held  by  individuals  as  private  property.  In  re  Newark 
Library  Ass'n,  64  N.  J.  Law,  265. 

Equity  will  not  decide  which  of  two  sets  of  officers  claiming  to  be 
the  officers  de  jure  of  a  corporation  arc  entitled  to  the  offices,  unless 
some  other  equitable  matter  is  involved  and  requires  the  decision  of  such 
question.    St.  Patrick's  Alliance  of  America  v.  Byrne,  59  N.  J.  Eq.,  26. 

To  secure  the  rights  guaranteed  by  this  section,  the  court  is  free 
to  deal  with  an  election,  not  necessarily  in  accordance  with  strict  legal 
rules,  but  according  to  the  substantial  rights  and  equities.  Stratford  v, 
Mallory,  70  N.  J.  Law,  294, 
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Quo  warranto  is  the  proper  remedy  by  which  to  test  the  title  to 
oiBc6  in  a  private  corporation.  Hankins  v.  Newell,  75  N.  J.  Law,  26. 
See  also  In  re  Jersey  City  Paper  Co.,  69  N.  J.  Law,  594, 

42a.'''  Chancellor  May  Suimnarily  Investigate  Com- 
plaints Tonching  Elections.  May  Restrain  Persons 
From  Exercising  Offices  Pending  Investigation. 

Any  person  who  may  be  aggrieved  by  or  complain 
of  any  election  for  directors,  or  any  proceeding,  act  or 
matter  in  or  touching  the  same,  may  make  application 
by  petition  to  the  chancellor,  who,  after  requiring  rea- 
sonable notice  to  be  given  to  the  adverse  party  or  to 
those  who  are  to  be  affected  thereby,  shall  proceed 
forthwith  and  in  a  summary  way  to  hear  the  afl5da- 
vits,  proofs  and  allegations  of  the  parties,  or  other- 
wise inquire  into  the  matter  or  causes  of  complaint, 
and  thereupon  establish  the  election  so  complained  of, 
or  order  a  new  election,  or  make  such  order  and  give 
such  relief  in  the  premises  as  right  and  justice  may 
require. 

2.  Pending  the  hearing  and  determination  of  any 
application  to  investigate  an  election  of  directors  the 
chancellor  may  by  order  restrain  the  persons  claim- 
ing to  have  been  elected  to  the  office  of  director  from 
exercising  any  of  the  functions  and  duties  of  the  office. 

(Supplement  of  March  24,  1899;  P.  L.  1899,  p.  563.) 

The  court  has  held  that  this  act  is  unconstitutional;  that  the 
power  to  inquire  into  and  adjudicate  upon  the  validity  of  an  election 
of  officers  is  by  the  constitution  vested  solely  in  the  Supreme  Court, 
and  that  the  Legislature  has  no  power  to  vest  any  part  of  that  judicial 
jurisdiction  in  any  other  tribunal.  Goldstein  v.  Ewing,  62  N.  J.  Eq., 
69.  Before  this  act  was  passed  the  court  refused  to  take  jurisdiction 
of  cases  affecting  corporate  elections  unless  there  was  some  element 
of  fraud,  breach  of  trust,  or  breach  of  agreement,  or  other  specific 
ground  for  equitable  relief.    See  Johnston  v.  Jones,  23  N.  J.  Eq.,  216, 


•Arbitrary  number;   section  inserted  her©  merely  for  convenience 
of  reference, 
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226;  Mechanics'  Nat'l  Bank  v.  Burnet  Mfg.  Co.,  32  N.  J.  E<j.,  236, 
239;  Kean  v.  Union  Water  Co.,  52  N.  J.  Eq.,  813;  Owen  v.  Whitaker, 
20  N.  J.  Eq.,  122. 

43.  Annual  Report  to  Secretary  of  State. 

Every  domestic  corporation  and  every  foreign  cor- 
poration doing  business  within  this  state,  shall  file  in 
the  oflBce  of  the  secretary  of  state  within  thirty  days 
after  the  first  election  of  directors  and  officers  and 
annually  thereafter  within  thirty  days  after  the  time 
appointed  for  holding  the  annual  election  of  directors, 
a  report  authenticated  by  the  signatures  of  the  presi- 
dent and  one  other  officer,  or  by  any  tWo  directors  of 
the  company,  stating: 

I.  The  name  of  the  corporation; 

II.  The  location  (town  or  city,  street  and  number, 
if  number  there  be)  of  its  registered  office  in  this  state, 
and  the  name  of  the  agent  upon  which  process  against 
the  corporation  may  be  served;* 

III.  The  character  of  its  business; 

IV.  The  amount  of  its  authorized  capital  stock, 
if  any,  and  the  amount  actually  issued  and  outstand- 
ing; 

V.  The  names  and  addresses  of  all  the  directors 
and  officers  of  the  company  and  when  the  term  of 
office  of  each  expires; 

VI.  The  date  appointed  for  the  next  annual  meet- 
ing of  the  stockholders  for  the  election  of  directors; 

VII.  Whether  the  name  of  such  corporation  has 
been  at  all  times  displayed  at  the  entrance  of  its  regis- 
tered office  in  this  state,  and  whether  such  corpora- 
tion has  kept  at  this  registered  office  in  this  state  a 


•See  Nickolson  v.  Wheeling  L,  E.  &  P.  Coal  Co.,  110  Fed.  Rep,  105. 
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transfer  book  in  which  the  transfers  of  stock  are  made, 
and  a  stock  book  containing  the  names  and  addresses 
of  the  stockholders  and  the  number  of  shares  held  by 
them  respectively,  open  at  all  times  to  the  examina- 
tion of  the  stockholders  as  required  by  law;  provided, 
however,  that  the  requirement  of.  this  subdivision  shall 
not  apply  to  foreign  corporations  nor  to  any  railroad 
or  canal  corporation;  and  further  provided,  that  no 
part  of  this  section  shall  apply  to  corporations  as  are 
now  by  law  under  the  supervision  of  the  department 
of  banking  and  insurance;  if  such  report  is  not  so 
made  and  so  filed  the  corporation  shall  forfeit  to  the 
state  two  hundred  dollars,  to  be  recovered  with  costs 
in  an  action  of  debt,  to  be  prosecuted  by  the  attorney- 
general,  who  shall  prosecute  such  actions  whenever  it 
shall  appear  that  this  section  has  been  violated;  and 
further  provided,  if  such  report  be  not  so  made  and 
filed,  all  of  the  directors  of  any  such  domestic  corpora- 
tion who  shall  wilfully  refuse  to  comply  with  the  pro- 
visions hereof  and  who  shall  be  in  oflSce  during  the 
default  shall  at  the  time  appointed  for  the  next  elec- 
tion, and  for  a  period  of  one  year  thereafter,  be  thereby 
rendered  ineligible  for  election  or  appointment  to  any 
oflSce  in  the  company  as  directors  or  otherwise;  no 
director  shall  be  thus  disqualified  for  the  failure  to 
make  and  file  such  report  if  he  shall  file  with  the  sec- 
retary of  state  before  the  time  appointed  for  holding 
the  next  election  of  directors  after  said  default,  a  cer- 
tificate stating  that  he  has  endeavored  to  have  such 
report  made  and  filed,  but  that  the  oflScers  have  neg- 
lected to  make  and  file  the  same,  and  shall  report  the 
items  required  to  be  stated  in  such  annual  report  so 
far  as  they  are  within  his  knowledge  or  are  obtain- 
able from  sources  of  such  information  open  to  him, 
verified  by  him  to  be  true  to  the  best  of  his  knowledge, 
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information  and  belief;  the  secretary  of  state  shall 
upon  application  furnish  blanks  in  proper  form  and 
shall  safely  Keep  in  his  office  all  such  reports  and  shall 
prepare  an  alphabetical  index  thereof,  which  reports 
and  index  shall  be  open  to  the  inspection  of  all  per- 
sons at  proper  hours. 

2.  In  case  any  domestic  corporation,  or  any  foreign 
corporation  authorized  to  transact  business  in  this 
state,  shall  fail  to  file  such  report  within  the  time  re- 
quired by  this  section,  or  in  case  the  agent  of  any  such 
corporation  designated  by  any  such  corporation  as  the 
agent  upon  whom  process  against  the  corporation  may 
be  served  shall  die,  or  shall  resign,  or  shall  remove 
from  the  state,  or  such  agent  cannot  with  due  diligence 
be  found,  it  shall  be  lawful,  while  such  default  con- 
tinues, to  serve  procees  against  any  such  corporation 
upon  the  secretary  of  state,  and  such  service  shall  be 
as  effective  to  all  intents  and  purposes  as  if  made  upon 
the  president  or  head  officer  of  such  corporation,  and 
within  two  days  after  such  service  upon  the  secretary 
of  state  as  aforesaid,  it  shall  be  the  duty  of  the  secre- 
tary of  state  to  notify  such  corporation  thereof  by  let- 
ter directed  to  such  corporation  at  its  registered  office, 
in  which  letter  shall  be  inclosed  a  copy  of  the  process 
or  other  paper  served,  and  it  shall  be  the  duty  of  the 
plaintiff  in  any  action  in  which  said  process  shall  be 
issued  to  pay  to  the  secretary  of  state,  for  the  use  of 
the  state,  the  sum  of  three  dollars,  which  said  sum 
shall  be  taxed  as  a  part  of  the  taxable  costs  in  said 
suit  if  the  plaintiff  prevails  therein;  the  secretary  of 
state  shall  keep  a  book  to  be  called  the  ^*  process 
book,"  in  which  shall  be  recorded  alphabetically,  by 
the  name  of  the  plaintiff  and  defendant  therein,  the 
title  of  all  causes  in  which  processes  have  been  served 
upon  him,  the  test  of  the  process  so  served  and  the  re- 
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turn  day  thereof,  and  the  date  and  hour  when  such 
service  was  made. 

3.  The  terms  **  principal  oflSce,''  **  principal  office 
in  this  state''  and  ** registered  office,"  wherever  used 
in  this  act,  shall  be  construed  as  sjTionymous  terms. 

(As  amended  by  Chap.  124,  Laws  of  1900;  P.  L.  1900,  p.  313.) 
P.  L.  1872,  p.  27;  Act  of  1875,  §49;  P.  L.  1877,  p.  103;  P.  L. 
1894,  p.  194;  P.  L.  1895,  p.  11. 

As  to  when  stock  is  "issued,"  see  Am.  Pig  Iron  Storage  Co, 
V.  Assessors,  56  N.  J.  Law,  389,  393;  Knickerbocker  Importation  Co. 
V.  Assessors,  74  N.  J.  Law,  583. 

For  the  addresses  of  the  directors  and  officers  it  is  permissible 
to  state  the  post  office  address  of  the  registered  office  of  the  company 
within  this  state.     (Section  43a.) 

The  failure  of  the  directors  to  file  the  report  of  the  election  of 
directors  must  be  wilful  in  order  to  make  the  directors  failing  to  file 
the  same  ineligible  to  re-election  at  the  next  annual  election.  In  re 
Election  of  Directors  of  Brooklyn  Baseball  Club,  75  N.  J.  Law,  64. 

In  Lenhart  &  Hoffman  v.  American  School  Furniture  Co.,  32  N.  J. 
L.  J.,  49,  the  U.  8.  Circuit  Court  for  New  Jersey  heM  that  under  the 
statute  a  registered  agent  of  a  domestic  corporation  should  be  appointed 
or  the  appointment  renewed  annually,  the  presumption  being  that  such 
agency  docs  not  continue  indefinitely. 

Failure  to  file  the  report  giving  the  names  and  addresses  of  the 
directors,  raises  the  presumption  that  no  election  was  held  during  the 
year  and  that  the  directors  whose  names  appear  on  the  statement  last 
filed  have  held  over.  Appleton  v.  American  Malting  Co.,  65  N.  J. 
Eq.,  375. 

This  provision  renders  it  unnecessary  to  disclose  the  non-residence 
of  any  stockholder  or  officer,  and  is  for  the  purpose  of  protection 
against  the  tax  authorities  of  other  States,  which,  especially  New  York, 
were  said  to  have  caused  an  examination  to  be  made  of  the  records  of 
the  State  of  New  Jersey  in  order  to  secure  the  names  of  stockholders 
residing  in  their  respective  states  upon  whom  to  serve  notice  of  taxation 
both  of  the  corporation  and  of  the  stockholders. 

43a.*  Every  Certificate  and  Report  Must  Oive  Ad- 
dress of  New  Jersey  Office  and  Name  of  Agent. 

Every  certificate,  report  or  statement  now  or  here- 
after required  by  any  law  of  this  state  to  be  made  to 

*  Arbitrary  number;  pection  inserted  here  merely  for  convenience 
of  reference. 
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any  oflScer  or  department  of  this  state,  or  to  be  pub- 
lished, filed  or  recorded  by  any  corporation,  domestic 
or  foreign,  shall,  in  addition  to  the  other  matter  re- 
quired by  law,  set  forth  the  location  (town  or  city, 
street  and  number,  if  number  there  be)  of  its  princi- 
pal oflSce  in  this  state,  and  the  name  of  the  agent 
therein  and  in  charge  thereof,  and  upon  whom  process 
against  the  corporation  may  be  served. 

No  certificate,  statement  or  report  shall  hereafter 
be  received,  filed  or  recorded  by  any  officer  or  in  any 
office  of  this  state  unless  the  same  shall  comply  with 
the  foregoing  provisions. 

Such  office  of  any  domestic  corporation  so  regis- 
tered shall  be  and  be  deemed  the  office  and  post-office 
address  of  such  domestic  corporation,  its  officers,  di- 
rectors and  stockholders,  and  whenever  by  the  pro- 
visions of  any  law  of  this  state  any  notice  is  required 
to  be  given  to  the  corporation,  its  officers,  stockholders 
or  directors,  such  notice  shall  be  sent  by  mail  or  other- 
wise, as  the  law  may  require,  to  such  registered  office, 
and  such  notice  so  given  shall  be  and  be  deemed  suffi- 
cient notice. 

Whenever  by  any  law  of  this  state  in  any  such  cer- 
tificate, report  or  statement,  the  residence  or  post- 
office  address  of  any  incorporator,  stockholder,  direc- 
tor or  other  officer  is  required  to  be  set  forth  or  given, 
it  shall  be  and  be  deemed  a  full  compliance  with  such 
provision  to  give  as  such  post-office  address,  the  post- 
office  address  of  the  registered  office  of  the  company 
within  this  state. 

(Supplement  of  April  20,  1898;  P.  L.  1898,  p.  410.) 

''The  Chancery  Act  (Act  April  3,  1902,  P.  L.,  p.  511,  Art.  2,  $5), 
providing  for  the  method  of  service  of  process  for  appearance  upon 
the  defendant,  does  not  mention  corporations  by  name,  but  in  the 
absence  of  statutory  enactment  the  common  law  principle  applies  that 
'the  name  ''person"  in  a  statute  includes  corporations  if  they  fall 
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Tvithin  the  general  reason  and  design  of  the  act.'  U.  B.  v.  Amedy,  11 
Wheat.  (U.  S.),  392;  6  Law  Ed.,  502."  Martin  v.  Atlas  Estate  Co., 
72  N.  J.  Eq.,  416,  at  418. 

This  section  does  not  provide  an  exclusive  method  of  acquiring 
jurisdiction  over  corporations  in  this  state.  It  merely  creates  an  addi- 
tional agent  of  the  corporation  upon  whom  process  ''may"  be  served. 
Although  service  on  an  agent  is  not  strictly  personal  service  on  a  cor- 
poration, Laufman  &  Co.  v.  Hope  Mfg.  Co.,  54  N.  J.  Law,  70,  still, 
service  "on  any  officer  or  agent  of  the  company  whose  duty  it  is,  either 
in  his  official  capacity  or  by  virtue  of  his  employment  to  communicate 
the  fact  of  such  service  to  the  governing  body  of  the  corporation,  is 
tantamount  to  personal  service  in  the  case  of  a  natural  person."  Mar- 
tin Y.  Atlas  Estate  Co.,  Id. 

As  to  the  effect  of  the  appointment  of  a  receiver  on  the  registered 
agent's  authority  to  receive  process  for  the  company,  see  Nickolson 
V.  Wheeling,  etc.,  Co.,  110  Fed.  Rep.,  105. 

Service  of  notice  made  on  the  registered  agent  of  a  corporation 
though  not  at  the  registered  office  is  good  service.  Phila.  &  Camden 
Perry  Co.  v.  Intercity  Link  R.  Co.,  73  N.  J.  Law,  86;  aff 'd  74  Id.,  594. 

The  agent  named  must  be  a  natural  person,  resident  of  the  state, 
or  a  corporation  having  specific  power  to  act  as  such  agent.  This 
power  is  limited  to  trust  companies.    See  note,  p.  144. 

As  to  service  of  subpoena,  writs,  etc.,  see  Sec.  87b. 

43h*  Every  Oertificate  and  Report  Must  Be  in  the 

Bngliflh  Langfuage. 

Every  certificate  of  incorporation  including  the 
corporate  name  or  title,  every  amended  or  supplemen- 
tal certificate,  and  every  report,  statement  or  other 
paper  relative  to  or  affecting  corporations,  domestic 
or  foreign,  now  or  hereafter  required  by  any  law  of 
this  state  to  be  made  to  any  officer,  or  recorded  or 
filed  in  any  office  of  this  state,  shall  be  in  the  English 
language;  no  certificate,  statement,  report  or  paper 
relative  to  or  affecting  corporations,  shall  hereafter 
be  received,  recorded  or  filed  by  any  officer  or  in  any 
office  of  this  state  unless  the  same  shall  comply  with 
the  foregoing  provisions. 

("Act  relative  to  corporations,''  P.  L.  1903,  p.  231.) 

*  Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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44.  Stockholders'  Meeting  Must  be  Held  at  Regis- 
tered Office  in  New  Jersey.  Corporations  Must 
Maintain  a  New  Jersey  Office.  Directors  May  Meet 
Out  of  State. 

In  all  cases  where  it  is  not  otherwise  provided  by 
law,  the  meetings  of  the  stockholders  of  every  cor- 
poration of  this  state  shall  be  held  at  its  principal 
oflSce  in  this  state;  the  directors  may  hold  their  meet- 
ings, and  have  an  office,  and  keep  the  books  of  the 
corporation  (except  the  stock  and  transfer  books)  out- 
side of  this  state,  if  the  by-laws  or  certificate  of  incor- 
poration so  provide;  every  corporation  shall  maintain 
a  principal  office  in  this  state,  and  have  an  agent  in 
charge  thereof,  wherein  shall  be  kept  the  stock  and 
transfer  books  for  the  inspection  of  all  who  are  au- 
thorized to  see  the  same,  and  for  the  transfer  of  stock ; 
the  court  of  chancery  or  the  supreme  court,  or  any 
justice  thereof,  may,  upon  proper  cause  shown,  sum- 
marily order  any  or  all  of  the  books  of  said  corpora- 
tion to  be  forthwith  brought  within  this  state,  and 
kept  therein  at  such  place  and  for  such  time  as  may 
be  designated  in  such  order,  and  the  charter  of  any 
corporation  failing  to  comply  with  such  order  may  be 
declared  forfeited  by  the  court  making  such  order, 
and  it  shall  thereupon  cease  to  be  a  corporation,  and 
all  its  directors  and  officers  shall  be  liable  to  be  pun- 
ished for  contempt  of  court  for  disobedience  of  such 
order. 

p.  L.  1849,  p.  215;  Act  of  1875,  {50. 

The  stockholders'  meeting  must  he  held  at  registered  office  in  New 
Jersey. 

Prior  to  February  28,  1849,  there  appears  to  have  been  no  statutory 
restriction  upon  New  Jersey  corporations  as  to  where  they  should  hold 
their   stockholders'   meetings. 

Many  special  charters  had  been  granted  to  corporations,  designating 
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the  place  of  meeting  of  the  stockholders.  In  1849  an  act  was  passed 
prodding — 

''That  all  companies  incorporated  under  the  laws  of  this  state, 
whose  charters  do  not  designate  their  places  of  meeting,  shall  hold 
their  business  meetings,  the  meetings  of  their  directors,  and  shall  keep 
their  office  and  the  books  of  the  company,  in  the  state  of  New  Jersey; 
provided  that  this  act  shall  not  apply  to  any  corporations  whose  char- 
ters are  not  subject,  by  the  terms  thereof,  to  be  altered,  modified  or 
repealed,  or  to  any  incorporated  steamboat  companies,  or  to  any  ferry 
company,  on  the  waters  between  this  state  and  either  of  the  adjoining 
states. 

P.  L.  1849,  p.  215. 

For  the  proviso  in  this  act  there  was  eventually  substituted  the  words 
"in  all  cases  where  not  otherwise  specified  by  law."  Subsequent  deci- 
sions construed  this  language  to  apply  to  corporations  having  a  special 
charter  which  designated  a  place  for  the  meetings  of  the  stockholders, 
and  which  provision  could  not  be  changed  by  the  Legislature  because 
the  charters  were  not  subject  to  repeal.  Hillcs  v.  Parrish,  14  N.  J.  Eq., 
380,  383;  Coe  v.  N.  J.  Mid.  Ry.  Co.,  31  N.  J.  Eq.,  105,  117.  These 
cases  held  that  independent  of  this  statute  the  rule  in  New  Jersey  was 
the  same  as  that  in  other  states,  "that  a  private  corporation  whose 
charter  has  been  granted  by  one  state  cannot  hold  meetings  and  pass 
votes   in  another   state." 

The  expression  "upon  proper  cause  shown"  means  a  cause,  the 
propriety  of  which  is  made  to  appear  to  the  judicial  officer  nominated 
in  this  section.  The  essence  of  this  statute  is  that  the  propriety  of  the 
"cause  shown"  be  committed  to  the  determination  of  such  judicial 
officer,  and  for  such  determination  the  conclusion  reached  by  the  appli- 
cant for  the  order  from  undisclop^d  facts,  is  not  a  valid  substitute. 
Natl.  Packing  Co.  v.  Garven,  78  Atl.  Rep.,  703. 

All  corporations  organized  under  the  General  Act,  since  1875,  must 
hold  meetings  of  stockholders  in  New  Jersey,  at  the  principal  and 
registered   office   of   the   company. 

It  would  seem  to  follow  from  Hilles  v.  Parrish,  14  N.  J.  Eq.,  380, 
that  any  action  taken  at  any  stockholders'  meeting  held  outside  of 
New  Jersey  is  void. 

Directors  may  meet  outside  of  the  state. 

This  section  is  the  legislative  sanction  of  New  Jersey  for  the 
holding  of  directors'  meetings  outside  of  the  state.  Hilles  v.  Parrish, 
14  N.  J.  Eq.,  380;  Thompson  on  Corporation,  Vol.  6,  Section  7875,  et 
seq.,  discusses  the  rule  in  detail. 

See  also  Coe  v.  Midland  Ry.  Co.,  31  N.  J.  Eq.,  105,  117;  Parsons 
V.  Lent,  34  Id.,  67;  Schultze  v.  Van  Doren,  64  Id.,  465;  aff'd  65  Id., 
764. 
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"ET«ry  corporation  sliaU  malnUln  a  principal  oAco  in  tills  ftata, 
and  have  an  agent  in  charge  thereof,  wherein  shall  be  kept  the  stock 
and  transfer  books  for  the  inspection  of  all  who  are  aathorised  to 
see  the  same,  and  for  the  transfer  of  stock/' 

This  is  the  legislative  prohibition  against  "tramp  corporations." 
Bequiring  the  corporation  to  "maintain''  a  principal  office  is  but  the 
statutory  declaration  of  the  principle  that  a  corporation  "must  dwell 
in  the  place  of  its  creation  and  cannot  migrate  to  another  sovereignty. ' ' 
Bank  of  Augusta  v.  Earle,  13  Pet.  (U.  8.),  519,  588;  Day  v.  Newark 
India  Rubber  Co.,  1  Blatchf.   (U.  8.),  628. 

The  same  doctrine  has  been  asserted  by  the  courts  of  New  Jersey. 
Coe  V.  N.  J.  Mid.  Ry.  Co.,  31  N.  J.  Eq.,  105,  117  (1892). 

The  company  must  state  in  its  certificate  of  incorporation  the  loca- 
tion by  street  and  number  of  its  principal  office.  Section  8,  subdivision 
II,  as  amended  in  1898.    8ee  p.  35,  ante. 

This  same  registration  of  the  principal  office  must  appear  in  every 
certificate,  report  or  statement  thereafter  filed  or  published.  8ection 
43a,  ante. 

The  office  must  be  accessible  to  the  public. 

Besides  registering  the  office  in  the  departments  of  New  Jersey, 
the  office  must  be  known  and  accessible  to  the  public,  having  a  sign 
containing  the  name  of  the  corporation  displayed  at  the  entrance  to 
the  office. 

A  failure  to  do  this  subjects  the  directors  to  a  joint  and  several 
penalty  of  two  hundred  dollars,  repeated  every  thirty  days  after  service 
of   process.     Section  45. 

Begistered  agent  In  charge. 

This  agent  should  be  a  citizen  of  the  state  of  New  Jersey,  of  full 
age,  or  a  domestic  corporation  authorized  so  to  act.  Trust  companies 
are  given  exclusive  power  to  act  as  the  agents  of  corporations,  domes- 
tic and  foreign,  and  to  register  and  transfer  stocks,  and  such  powers 
are  forbidden  to  other  corporations.  See  p.  28,  ante,  P.  L.  1899,  p.  455. 

It  is  clear  from  an  examination  of  the  statutes  of  New  Jersey 
that  it  is  intended  by  the  state  that  there  shall  be  no  evasion  of  this 
provision,  but  that  there  shall  be  an  agent  actually  in  charge  of  the 
office  during  business  hours. 

The  name  of  this  agent  must  be  inserted  in  the  certificate  of  in- 
corporation (Section  43a),  and  his  name  must  be  given  in  every  certifi- 
cate filed  or  published  by  the  corporation.     Id. 

The  agent  must  be  authorized  to  receive  process  against  the  com- 
pany.   Section  43a. 

This  is  intended  for  the  benefit  of  those  who  desire  to  sue  domestic 
corporations  and  to  put  an  end  to  the  evasion  of  suits  in  New  Jersey 
by   corporations  organized  under  its  laws. 
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There  most  be  not  only  an  authorized  agent  at  the  office,  but  he 
muBt  be  in  charge  of  the  office  ''at  all  times  during  business  hours.'' 

The  agent  is  required,  under  Section  33,  at  all  times  during  busi- 
ness hours  to  exhibit  the  stock  books  to  any  one  entitled  to  see  the  same, 
and  to  exhibit  an  annual  list  of  the  stockholders  made  up  each  year 
and  filed  ten  days  before  the  annual  election.  This  list  must  be  open 
to  the  inspection  of  any  stockholder  during  business  hours.    Section  33. 

The  agent  must  also  be  authorized  to  transfer  stock. 

InspectiQn  of  books  by  stockliolders. 

At  common  law  the  stockholder  of  a  corporation  had  the  right  to 
examine  at  a  reasonable  time  the  books  and  records  of  the  company. 
Where  such  right  was  denied  to  him  he  had  an  action  for  damages. 
He  also  had  a  remedy  by  mandamus,  but,  as  was  stated  in  the  case  of 
Eosenfeld  v.  Einstein,  46  N.  J.  Law,  479,  481,  **To  warrant  this  writ 
against  private  companies  or  their  officers  or  agents  there  must  be 
some  specific  duty  to  the  relator,  expressly  imposed  by  the  terms  of  their 
charters  or  necessarily  arising  from  the  nature  of  the  privileges  or 
obligations  which  the  charters  create.  ♦  ♦  ♦  Undoubtedly  at  proper 
times  and  for  proper  purposes,  shareholders  are  entitled  to  inspect  cor- 
porate books."  It  was  held  in  that  case,  however,  that  where  there 
is  a  fair  reason  to  believe  that  a  party  asking  for  an  inspection  of  cor- 
porate books  intends  to  make  an  improper  use  of  them,  and  on  that 
ground  his  request  is  denied,  the  court  will  not  aid  him  by  mandamus. 

"The  right  is  not  to  be  given  to  gratify  curiosity  or  for  specula- 
tive purposes,  but  only  when  its  exercise  is  sought  in  good  faith,  and 
for  a  specific  purpose.  Such  purpose  must  appear  by  the  proofs  on 
the  application,  or  the  writ  will  be  denied.  In  re  Stein  way,  159  N.  T., 
250;  53  N.  E.,  1103  j  45  L.  B.  A.,  461;  Phoenix  Iron  Co.  v.  Com.,  113 
Pa.,  563;  6  Atl.  Bep.,  75;  Eosenfeld  v.  Einstein,  46  N.  J.  Law,  479. 
The  allowance  of  the  writ  is  within  the  discretion  of  the  court  upon  the 
facts  presented  in  each  particular  case. ' '  Bruning  v.  Hoboken  Printing 
&  Pub.  Co.,  67  N.  J.  Law,  119;   Garcin  v.  Trenton  Bubber  Mfg.  Co., 

60  Atl.  Bep.,  1098;  Bevier  v.  IT.  8.  Wood  Preserving  Co.,  69  Atl.  Bep., 
1008;  Huylar  v.  Cragin  Cattle  Co.,  40  N.  J.  Eq.,  392. 

The  statute  gives  each  stockholder  the  express  right  to  examine 
the  stock  and  transfer  books  at  the  company's  principal  office  at  all 
times  during  business  hours  (Section  33),  and  if  that  right  is  denied 
to  him  the  sole  remedy  is  by  mandamus.     Fuller  v.  Hollander  &  Co., 

61  N.  J,  Eq.,  648;  see  also  Bothermel  v.  North  American  Co.,  18  N.  J. 
L.  J.,  273;  Maeder  V.  Buffalo  Bill's  Wild  West  Co.,  132  Fed.  Bep.,  280. 

The  inspection  or  examination  of  the  books  of  a  corporation  can- 
not be  restricted  by  a  provision  in  the  certificate  of  incorporation  or 
by-laws,  in  language  prohibiting  such  examination  by  a  stockholder, 
except  where  the  right  is  conferred  by  the  statute  or  by  resolution  of 
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the  directors  or  stockholders.  The  Supreme  Court  holds  such  a  pro- 
vision inoperative. 

''The  power  conferred  by  statute  to  summarily  order  the  books 
brought  into  the  state  is  a  futile  power,  if,  after  brought  here,  the 
provision  in  the  certificate  of  incorporation  or  a  by-law  could  nullify 
the  order  of  the  court  for  the  stockholders  to  inspect  and  examine  the 
books,  and  such  a  construction  should  not  be  given.     *     »    • 

"If  there  be  no  resolution  passed  by  the  directors  or  by  the  stock- 
holders, then  there  is  nothing  in  such  a  provision  in  conflict  with  the 
common-law  right.  The  fair  intent  of  such  a  by  law  is  that  the  direct- 
ors will  make  some  provision  for  inspection  at  proper  times  and  places 
and  under  proper  regulations.  *  *  *  The  court  should  not  construe 
such  a  provision  to  mean  that  no  right  to  inspect  shall  exist  where 
the  directors  or  stockholders  fail  to  take  action.  That  is,  such  a  by- 
law should  not  be  held  operative  as  against  the  right  of  the  stock- 
holders."   Hodgens  v.  United  Copper  Co.,  67  Atl.  Rep.,  756. 

It  is  the  settled  rule  in  New  York  that  a  stockholder  has  the  right 
for  a  proper  purpose  and  at  a  proper  time  and  place  to  inspect  the 
corporate  books,  and  that,  if  such  right  is  denied  him  by  the  officers 
of  the  corporation,  the  court  may  in  its  sound  discretion  issue  a  writ 
of  mandamus  to  compel  an  inspection;  however,  an  inspection  will 
not  be  allowed  for  an  ulterior  purpose  or  to  embarrass  the  corporation, 
as  for  instance,  where  it  appears  that  the  inspection  is  desired  in  order 
to  furnish  information  to  a  competing  company.  Peo.  ex  rel.  Lehman 
v.  Cons.  Fire  Alarm  Co.,  142  App.  Div.  (N.  Y.),  753;  In  re  Stein  way, 
159  N.  Y.,  250;  In  re  Taylor,  117  App.  Div.  (N.  Y.),  348;  Peo.  ex 
rel.  Callanan  v.  Keeseville,  A.  C.  &  L.  C.  R.  R.  C,  106  Id.,  349;  In 
re  Kennedy,  75  Id.,  188;  In  re  Latimer  v.  Herzog  Teleseme  Co.,  75 
Id.  522;   In  re  Pierson,  44  Id.,  215. 

The  remedy  is  by  mandamus  and  not  by  a  bill  in  equity  for  dis- 
covery.   Trimble  v.  American  Sugar  Ref.  Co.,  61  N.  J.  Eq.,  340. 

Interrogatories  under  $155  of  the  Practice  Act  cannot  lawfully 
demand  inspection  of  corporate  books  of  an  opponent.  Welters  v. 
Fidelity  Trust  Co.,  46  Atl.  Rep.,  627. 

See  ''Mandamus,"  33  Cent.  Dig.,  Sec.  264. 

Inspection  of  books  by  directors. 

A  director  is  entitled  to  access  to  all  the  books  of  a  corporation 
because  of  the  duty  with  which  he  is  charged.  Lawton  v.  Bedell,  71 
Atl.  Rep.,   490. 

Order  to  bring  books  into  the  state. 

The  power  conferred  by  this  section  summarily  to  order  books 
of  a  corporation  to  be  forthwith  brought  within  this  state  is  exercis- 
able by  a  justice  of  the  Supreme  Court,  or  by  the  Court  of  Chancery, 
only  when  a  situation  exists  in  which  the  judicial  authority  whose  action 
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is  invoked  can  exercise  control  over  the  books  after  compliance  with 
the  order.  That  situation  constitutes  the  ''proper  cause"  contemplated 
by  the  act.  Such  jurisdiction  of  the  Court  of  Chancery  is  confined 
to  cases  where  the  same  are  evidential  in  a  cause  pending  in  the  court, 
and  cases  arising  under  a  bill  filed  for  relief,  as  well  as  discovery,  or 
under  a  bill  filed  for  discovery  only,  in  aid  of  a  prosecution  or  defence 
in  litigation  pending  or  contemplated.  Puller  v.  Hollander  &  Co.,  61 
N.  J.   Eq.,   648. 

As  to  the  power  of  a  grand  jury  to  order  books  brought  into  the 
state  for  its  inspection,  see  National  Packing  Company  v.  Pierre  P. 
Garven,  78  Atl.  Rep.,  703. 

The  law  being  remedial  must  be  liberally  construed,  but  where 
the  law  furnishes  an  adequate  remedy  by  mandamus,  equity  will  not 
interfere.  Stettauer  v.  N.  Y.  &  Scranton  Const.  Co.,  42  N.  J.  Eq., 
46  and  note. 

The  facts  upon  which  the  jurisdiction  of  the  Court  of  Chancery  de- 
pends to  grant  an  inspection  under  this  section,  therefore,  are  (1)  that 
the  books  are  outside  of  the  state;  and  (2)  that  a  proper  cause  exists 
for  ordering  them  to  be   brought  into  the  state. 

A  refusal  to  allow  a  stockholders'  authorized  attorney  to  examine 
them  was  held  to  be  a  denial  of  the  stockholders'  rights.  Mitchell  v. 
Rubber   Reclaiming   Company,    24   Atl.    Rep.,   407. 

The  statutory  authority  to  order  a  company  to  bring  its  books 
into  the  state  does  not,  it  seems,  embrace,  by  implication,  the  authority 
to  order  it  to  bring  all  its  papers  and  memoranda  here  also.  Huylar 
V.  Cragin  Cattle  Co.,  42  N.  J.  Eq.,  139,  141. 

Charter  limitatioiui  upon  rights  of  stockholders  to  examine  books. 

For  the  purpose  of  avoiding  litigations  by  stockholders  having  but 
a  small  interest  in  the  company,  and  more  especially  to  prevent  rival 
concerns  from  prying  into  the  private  accounts  and  business  of  the 
company  by  purchasing  a  few  shares  of  stock,  it  is  common  to  insert 
in  the  certificate  of  incorporation  (pursuant  to  Subdiv.  VII  of  $8) 
a  limitation  upon  the  power  of  the  stockholders  to  examine  the  books 
and  accounts  of  the  corporation.    See  Forms  p.  561,  post. 

A  corporation  may,  by  mandamus,  compel  a  corporation  to  produce 
within  the  state  its  books  for  examination.  Hodgens  v.  United  Copper 
Co.,   67  Atl.  Rep.,   756. 

Effect  of  entries  in  books  as  evidence. 

Directors'  minutes  are  evidence  of  a  contract,  though  written  up 
after  the  meeting.  They  need  not  be  in  the  handwriting  of  the  secre- 
tary: if  entered  under  his  direction  and  approved  by  him  they  are 
valid.    Wells  v.  Rahway  White  Rubber  Co.,  19  N.  J.  Eq.,  402. 

Entries  in  the  books  of  a  corporation  are,  as  a  general  rule,  com- 
petent evidence  of  the  proceedings  of  the  corporation  and  of  the  acts 
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and  votes  of  its  officers  transacted  at  official  meetings,  but  are  not 
notice  to  tliird  persons  of  the  acts  or  resolutions  entered  in  the  min- 
utes. As  to  the  third  persons,  the  books  of  a  corporation  are  private 
books,  and  such  persons  are  not  chargeable  with  knowledge  of  matters 
there  recorded  any  more  than  a  third  person  would  be  chargeable  with 
knowledge  of  entries  made  against  him  in  the  books  of  a  private  person. 
Wetherbee  v.  Baker,  35  N.  J.  Eq.,  501,  509,  510;  North  River  Meadow 
Co.  V.  Christ  Church,  22  N.  J.  Law,  424  j  and  see  Van  Hook  v.  Somer- 
ville  Mfg.  Co.,  5  N.  J.  Eq.,  137,  633. 

The  minute  book  of  a  corporation  is  competent  evidence  in  suits 
between  stockholders  to  show  the  acts  of  the  corporation,  but  is  not 
competent  evidence  of  any  agreement  made  by  the  stockholders  as  in- 
dividuals. Black  V.  Shreve,  13  N.  J.  Eq.,  455,  466,  483.  The  minutes 
are  also  admissible  to  show  the  contractual  intent  of  the  corporation 
and  the  authority  of  its  officers  to  carry  out  the  corporate  action. 
Fleming  v.  Beed,  77  N.  J.  Law,  563. 

The  minutes  are  the  best  evidence  as  to  the  contents  of  a  resolu- 
tion and  where  the  minutes  are  at  hand  no  other  evidence  is  com- 
petent.   Durbrow  v.  Hackensack  Meadows  Co.,  77  N.  J.  Law,  89. 

45.  Name  to  be  Displayed. 

The  name  of  every  corporation  shall  be  at  all 
times  conspicuously  displayed  at  the  entrance  of  its 
principal  office  in  this  state,  and  in  default  thereof  the 
directors  shall  be  jointly  and  severally  liable  to  a  pen- 
alty of  two  hundred  dollars,  to  be  recovered  with  costs, 
by  the  state,  before  auy  court  of  competent  jurisdic- 
tion, by  action  to  be  prosecuted  by  the  attorney-gen- 
eral; and  they  shall  jointly  and  severally  be  liable  to 
a  like  penalty  for  every  thirty  days'  additional  de- 
fault from  and  after  the  service  of  process  in  the  first 
action,  to  be  recovered  in  like  manner. 

46.  Alternative  Call  for  Meeting. 

Whenever,  for  any  reason,  a  legal  meeting  of 
the  stockholders  of  any  corporation  cannot  be  other- 
wise called,  three  or  more  stockholders  having  voting 
powers  may  call  such  meeting  by  publishing  ten  days ' 
notice  of  the  time,  place  and  purposes  of  the  meeting 
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in  a  newspaper  published  in  the  county  in  which  its 
principal  oflSce  in  this  state  is  located,  and  mailing  such 
notice  to  all  stockholders  whose  post-oflSce  address  is 
known  or  can  be  ascertained;  a  meeting  called  as 
aforesaid  shall  be  a  legal  meeting  of  the  corporation, 
and  if  there  be  no  officers  present,  the  stockholders  may 
elect  officers  for  the  meeting;  and  the  secretary  of 
the  meeting  shall  record  the  proceedings  thereof  in 
the  book  of  minutes  of  the  corporation. 

P.  L.  1846,  p.  70;  P.  L.  1849,  p.  306;  Act  of  1875,  JSl.  , 

IV.— Dividends— Payment  of  Oapital  Stock. 

47.  Unless  otherwise  provided  in  the  original  or 
amended  certificate  of  incorporation,*  or  in  a  by-law^ 
adopted  by  a  vote  of  at  least  a  majority  of  the  stock- 
holders, the  directors  of  every  corporation  created 
under  this  act  shall,  in  January  in  each  year,  after 
reserving  over  and  above  its  capital  stock  paid  in,  as 
a  working  capital  for  said  corporation,  such  sum,  if 
any,  as  shall  have  been  fixed  by  the  stockholders,  de- 
clare a  dividend  among  its  stockholders  of  the  whole 
of  its  accumulated  profits  exceeding  the  amount  so  re- 
served, and  pay  the  same  to  such  stockholders  on  de- 
mand. 

(As  amended  by  Chap.  110,  Laws  of  1901;  P.  L.  1901,  p.  246.) 
P.  L.  1866,  p.  1034;  P.  L.  1891,  p.  176;  P.  L.  1896,  $47,  p.  293; 
Aet  of  1875,  $52. 

For  the  provisions  respecting  unlawful  dividends  and  citation  of 
eases  relative  thereto,  see  Section  30. 

This  section  in  the  Act  of  1875,  and  as  amended  in  the  supplement 
of  1891  (P.  L.  1891,  p.  176),  applied  only  to  ''manufacturing  cor- 
porations within  this  state."  This  section  applies  to  all  corporations 
formed  under  this  act;  and  is  not  limited  to  manufacturing  corpora- 
tions. 


*  Precedents,  pp.  554,  555. 
'Precedents,  pp.  579,  580. 
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The  purpose  of  the  amendment  of  1901  primarily  was  to  do  away 
with  the  effect  of  Marquand  v.  Federal  Steel  Coi^pany,  95  Fed.  Rep., 
725,  and  to  enable  corporations  to  pay  dividends  on  common  stock  dur- 
ing the  same  year  and  for  the  same  time  that  dividends  are  paid  on 
preferred  stock,  and  to  provide  in  the  charter  or  by-laws  for  the  times 
of  paying  dividends. 

It  would  seem  that  under  this  amendment  the  certificate  of  incor- 
poration or  a  by-law  adopted  by  a  majority  of  the  stockholders  may 
empower  the  board  of  directors  to  do  either  or  both  of  the  following 
things : 

(1)  Determine  the  time  or  times  for  the  declaration  and  payment 
of  dividends; 

(2)  ^ix  the  amount  to  be  reserved  as  working  capital  or  other- 
wise. 

The  revision  of  1901  made  a  radical  change  by  permitting  a 
majority  of  the  stockholders  to  control  the  declaration  of  dividends  by 
means  of  by-laws,  and  thereby  removing  many  of  the  difficulties  en- 
countered under  the  old  statutory  theory.  Baynolds  v.  Diamond  Mills 
Paper  Co.,  69  N.  J.  Eq.,  299. 

A  reserve  fund  accumulated  by  the  cutting  down  of  dividends 
which  would  have  been  paid  to  preferred  stockholders  is  available  for 
the  payment  of  subsequent  dividends  upon  the  preferred  stock.  But 
a  corporation  has  no  right  to  accumulate  a  reserve  fund  from  earnings 
which  would  otherwise  be  paid  to  holders  of  the  common  stock  as  divi- 
dends and  afterwards  use  the  fund  to  pay  dividends  on  the  preferred 
stock,  when  the  net  profits  of  the  year  for  which  the  dividend  is  de- 
clared are  not  sufficient  for  that  purpose.  Bassett  v.  U.  S.  Cast  Iron 
Pipe  &  Foundry  Co.,  73  Atl.  Rep.,  514. 

Suits  to  compel  declaration  of  dividends. 

"The  power  of  the  Court  of  Chancery  to  order  the  directors  of  a 
trading  corporation  to  make  a  dividend  of  unused  profits,  when  they  im- 
properly refuse  to  do  so,  is  undoubted.  ♦  ♦  ♦  Generally  suits  to 
compel  the  declaration  of  dividends  must  be  in  the  name  of  the  cor- 
poration, but  where  the  corporation  is  a  defendant  and  the  majority 
of  directors  are  parties  charged  with  fraud  in  this  very  respect,  the 
suit  will  proceed  to  a  decree  upon  the  complainant's  rights."  Laurel 
Springs  Land  Co.  v.  Fougeray,  50  N.  J.  Eq.,  756,  759;  see  also  Stevens 
V.  U.  S.  Steel  Corp.,  68  N.  J.  Eq.,  373;  Knapp  v.  S.  Jarvis  Adams 
Co.,  135  Fed.  Rep.,  1008;  Maeder  v.  Buffalo  Bill's  Wild  West  Co., 
132  Fed.  Rep.,  280;  Trimble  v.  American  Sugar  Refining  Co.,  61  N.  J. 
Eq.,  340. 

A  suit  to  compel  the  declaration  of  a  dividend  cannot  be  main- 
tained by  a  stockholder  where  it  is  not  shown  that  he  has  not  made 
application  therefor  to  the  directors.  Maeder  v.  Buffalo  Bill's  Wild 
West  Co.,  132  Fed.  Rep.,  280. 
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When  a  dividend  is  declared  it  becomes  a  debt  due  from  the  cor- 
poration to  the  individual  stockholder,  and  after  demand  of  payment, 
an  action  at  law  may  be  maintained  for  its  recovery.  King  v.  Pater- 
son  &  Hudson  B.  By.  Co.,  29  N.  J.  Law,  504. 

Directors  are  not  personally  liable  to  stockholders  for  the  amount 
of  a  declared  dividend  until  it  has  been  set  aside  from  the  corporate 
assets  so  as  to  become  a  trust  fund  in  their  hands.  Seales  v.  Qebbic, 
115   App.  Div.    (N.  Y.),  778,   aff'd  190  N.   Y.,  533. 

As  to  the  right  to  dividends  as  between  the  life  tenant  and  re- 
mainderman of  shares  of  stock,  see  Van  Doren  v.  Olden,  19  N.  J.  £q., 
176;  Lang  v.  Lang^s  Executor,  67  N.  J.  Eq.,  325. 

By  unanimously  adopting  a  by-law  placing  the  power  to  declare 
or  withhold  dividends  in  the  board  of  directors,  the  stockholders  may 
waive  the  right  to  sue.  Baynolds  v.  Diamond  Mills  Paper  Co.,  69 
N.  J.  Eq.,  299. 

Approval  by  a  majority  of  the  stockholders  does  not  validate  the 
declaration  of  dividends  out  of  capital  and  the  rule  that  courts  will 
not  interfere  with  the  management  of  the  internal  affairs  of  a  cor- 
poration does  not  apply  to  such  ultra  vires  acts.  Siegman  v.  Electric 
Vehicle  Co.,  72  N.  J.  Eq.,  403;  140  Fed.  Bep.,  117. 

If  the  directors  neglect  to  apportion  a  quota  of  the  dividends  to 
certain  shares  of  stock,  the  owner  may  maintain  assumpsit  against 
the  company  for  breach  of  the  implied  contract  that  an  equal  distribu- 
tion will  be  made.  Jackson's  Adm'r  v.  Newark  Plank  Koad  Co.,  31 
N.  J.  Law,  277;  Edwards  v.  National  Window  Glass  Jobbers'  Ass'n, 
68  Atl.  Bep.,  800. 

A  stockholder  may  sue  to  compel  payment  of  dividends  where  a 
majority  of  the  directors  acting  fraudulently  fail  to  declare  dividends. 
Lawton  v.  Bedell,  71  Atl.  Bep.,  490. 

A  bill  filed  by  a  stockholder  of  a  corporation,  averring  that  there 
are  accumulated  profits  of  its  business  not  reserved  for  working  capital 
under  the  statute,  and  praying  that  its  directors  should  meet  and 
declare  a  dividend  out  of  such  accumulated  profits,  is  not  demurrable. 
GriflBuig  V.  A.  A.  Griffing  Iron  Co.,  48  Atl.  Bep.,  910. 

A  stockholder's  bill  alleged  the  payment  of  a  largo  dividend,  but 
that  the  corporation  also  had  a  large  accumulation  of  profits  which 
should  be  distributed  as  dividends,  but  it  was  not  stated  that  such  sum 
was  larger  than  the  stockholders  had  fixed  as  a  reserve.  Held,  that  the 
bill  was  not  sufficient  to  show  that  such  accumulated  profits  should  be 
distributed  among  the  stockholders,  since  it  would  be  presumed  that 
such  sum  was  reserved  as  working  capital.  Trimble  v.  Am.  Sugar 
Bef .  Co.,  61  N.  J.  Eq.,  340. 

Profits  are  clearly  to  be  ascertained  by  reference  to  the  capital 
stock  paid  in,  and  not  to  the  nominal  share  capital.  It  would  be  in- 
consistent to  require  by  Section  47  a  dividend  out  of  profits  to  be 
ascertained  with  reference  to  capital  stock  paid  in  and  to  forbid  by 
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Section  30  a  dividend  unless  there  were  net  profits  over  and  above 
the  amount  of  the  nominal  share  capital.  Goodnow  v.  American  Writ- 
ing Paper  Co.,  73  N.  J.  Eq.',  692. 

Any  surplus,  resulting  from  a  reduction  of  capital  stock,  should 
be  equitably  distributed  among  the  stockholders,  enough  being  retained 
for  carrying  on  the  business  to  the  best  interests  of  the  stockholders. 
Continental  Securities  Co.  v.  Northern  Securities  Co.,  66  N.  J.  Eq.,  274. 

In  the  absence  of  special  agreement  among  the  stockholders,  there  is 
a  prima  facie  duty  to  apportion  the  dividend  among  the  stockholders 
pro  rata  to  their  several  holdings. 

A  dividend  once  declared  becomes  a  trust  fund  for  the  stockholders 
with  the  directors  as  trustees.  As  to  the  necessity  of  demand  on  the 
corporation  for  payment  of  such  dividend,  see  Breslin  v.  Fries-Breslin 
Co.,  70  N.  J.  Law,  274. 

The  power  of  reserving  a  fund  as  working  capital  is  discretionary 
with  stockholders,  and  so  long  as  the  capital  reserved  is  retained  for 
the  benefit  of  the  whole  corporation  equity  will  not  interfere.  Lillard 
V.  Oil,  Paint  &  Drug  Co.,  70  N.  J.  Eq.,  197. 

See  also  Blanchard  v.  Insurance  Company,  79  Atl.  Bep.,  533. 

Contract  to  pay  employee  percentage  of  net  profits  as  compensation. 

''It  is  admitted  that  the  president  impliedly  promised  the  plaintiff 
to  pay  him  one-sixth  of  the  net  profits  of  the  operations  of  the  defend- 
ant as  part  of  his  compensation,  but  it  is  claimed  that  by  reason  of 
Section  47  of  the  Bevised  Corporation  Act  neither  the  president  nor 
the  corporation  itself  could  thus  dispose  of  the  profits.  But  this  one- 
sixth  proposed  to  be  given  to  the  plaintiff  was  salary — ^payment  for 
service — and  not  part  of  the  profit,  but  part  of  the  expenses  of  the 
business;  and  if  the  corporation  had  permitted  its  president,  by  ac- 
quiescence, or  by  receiving  the  benefit  of  the  services  for  which  this 
one-sixth  was  to  pay,  to  make  this  arrangement,  then  the  corporation 
was  as  much  bound  to  pay  this  as  to  pay  the  fixed  salary  which  they 
had  agreed  to.  The  profits  referred  to  in  Section  47  were  not  ascer- 
tained until  this  expense  of  conducting  the  business  had  been  paid. 
Bennett  v.  Millville  Imp.  Co.,  67  N.  J.  Law,  320. 


48.  Loans  to  Stockholders  Prohibited. 

Nothing  but  money  shall  be  considered  as  pay- 
ment of  any  part  of  the  capital  stock  of  any  corpora- 
tion organized  under  this  act,  excejit  as  liereinafter 
provided  in  case  of  the  purchase  of  property,  and  no 
loan  of  money  shall  be  made  to  a  stockholder  or  officer 
thereof;  and  if  any  such  loan  be  made  the  oflScers  who 
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make  it,  or  assent  thereto,  shall  be  jointly  and  sev- 
erally liable,  to  the  extent  of  such  loan  and  interest, 
for  all  the  debts  of  the  corporation  until  the  repay- 
ment of  the  sum  so  loaned. 

p.  L.  1846,  p.  169;  P.  L.  1849,  p.  306;  Act  of  1875,  J54. 

An  agreement  on  the  part  of  a  corporation  that  a  subscriber  for 
stock  shall  be  secured  as  to  part  of  his  inyestment  bj  mortgage  on 
the  corporation 's  property  is  void  as  to  creditors  of  the  corporation. 
Boney  v.  Williams,  55  N.  J.  Eq.,  691;  Beed  v.  Helois  Carbide  Specialty 
Co.,  64  N.  J.  Eq.,  231;  Hollins  v.  Am.  Union  Electric  Co.,  66  N.  J. 
Eq.,  457;  See  v.  Heppenheimer,  69  N.  J.  Eq.,  36. 

New  York  dedBlons. 

The  statute  of  New  York,  which  provides  that  "No  loan  of 
moneys  shall  be  made  by  any  stock  corporation,  except  a  moneyed 
corporation,  or  by  any  oflScer  thereof  out  of  its  funds  to  any  stock- 
holder therein,"  has  been  construed  as  follows: 

To  create  the  liability  for  a  loan  to  a  stockholder  there  must 
have  been  a  loan  in  such  form  as  to  create  an  indebtedness  and  an 
absolute  liability  for  its  repayment  by  the  borrower.  Billings  v. 
Trask,  30  Hun.,  314;  62  Hun.,  71. 

The  officers  making  or  assenting  to  any  loan  of  its  money  to  stock- 
holders are  personally  liable  for  corporate  debts  contracted  before 
payment  of  such  loan.     Boynton  v.  Hatch,  47  N.  Y.,  225. 

The  principal  object  of  this  provision  is  to  prevent  a  reduction 
of  capital  under  cover  of  loans  to  stockholders.  It  is  for  the  protec- 
tion of  creditors.    A.  C.  Nellis  v.  Nellis,  62  Hun.,  63. 

For  further  cases,  see  notes  to  Section  49. 

49.  Stock  Issued  for  Property  Purchased. 

Any  corporation  formed  under  this  act  may  pur- 
chase mines,  manufactories  or  other  property  neces- 
sary for  its  business,  or  the  stock  of  any  company  or 
companies  owning,  mining,  manufacturing  or  produc- 
ing materials,  or  other  property  necessary  for  its  busi- 
ness, and  issue  stock  to  the  amount  of  the  vahie  there- 
of in  payment  therefor,  and  the  stock  so  issued  shall 
be  full-paid  stock  and  not  liable  to  any  further  call, 
neither  shall  the  holder  thereof  be  liable  for  any 
further  payment  under  any  of  the  provisions  of  this 
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act;  and  in  the  absence  of  actual  fraud  in  the  trans- 
action, the  judgment  of  the  directors  as  to  the  value 
of  the  property  purchased  shall  be  conclusive;  and  in 
all  statements  and  reports  of  the  corporation  to  be 
published  or  filed  this  stock  shall  not  be  stated  or 
reported  as  being  issued  for  cash  paid  to  the  corpora- 
tion, but  shall  be  reported  in  this  respect  according  to 
the  fact. 

Act  of  1875,  J55;  P.  L.  1889,  p.  414;  P.  L.  1893,  p.  444. 

"In  the  absence  of  actual  fraud  in  the  transaction  the  judgment 
of  the  directors  as  to  the  value  of  the  property  purchased  shall  be  con- 
clusive" was  inserted  in  the  statute  by  the  Revision  of   1896. 

Before  the  Revision  of  1896  the  rule  was  clearly  stated  by  the  Court 
of  Errors  and  Appeals  in  Bickley  v.  Schlag,  46  N.  J.  Eq.,  533,  where  it 
was  held  that  in  the  absence  of  deceit  or  some  other  corrupt  con- 
stituent the  bargain  between  the  parties  could  not  be  disturbed  by  a 
Court  of  Chancery. 

For  a  discussion  of  this  section,  see  Yale  Law  Journal,  Vol.  15, 
p.  Ill,  January,  1906. 

These  sections  place  the  stockholder's  liability  to  creditors  upon 
a  firmer  foundation  than  the  trust  fund  doctrine,  the  statute  abso- 
lutely prohibiting  agreements  for  the  issue  of  stock  for  a  considera- 
tion less  than  its  par  value,  and  affording  relief  to  all  creditors  without 
distinction,  whether  they  had  notice  of  the  fact  of  an  issue  below 
par  or  not  and  whether  they  became  creditors  before  or  after  an  issue 
of  stock.  And  the  stockholder  is  liable  even  if  the  creditor  who  is 
seeking  to  enforce  the  claim  is  also  a  stockholder.  Easton  Nat'l  Bank 
V.  Am.  Brick  &  Tile  Co.,  69  N.  J.  Eq.,  326;  aff'd  70  Id.,  722;  but  see 
s.   c.   Id.,  p.  732. 

The  provisions  of  the  above  section  are  restricted,  respecting  the 
acquisition  of  shares  of  stock  of  public  utility  corporations,  by  Section 
19  of  the  Public  Utilities  Act,  to  which  reference  may  be  had  in  this 
volume. 

The  law  is  clearly  opposed  to  any  arrangement  by  which  stock 
shall  be  issued  without  the  receipt  by  the  company  of  an  equivalent 
in  value  to  its  par.  Any  agreement  for  the  purpose  of  issuing  stock 
below  par  and  without  the  receipt  of  value  by  the  company  is  deemed 
contrary  to  the  whole  policy  of  the  law.  Easton  National  Bank  v. 
American  Brick  Co.,  69  N.  J.  Eq.,  326;  aflf'd  70  Id.,  722;  Donald 
V.  American  Smelting  &  Refining  Co.,  62  N.  J.  Eq.,  729;  Volney  v. 
Nixon,  68  N.  J.  Eq.,  605;  Carver  V.  Southern  Iron  &  Steel  Co.,  78 
Atl.  Hep.,  240. 
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The  requirement  that  stock  shall  be  fully  paid  for  either  in  prop- 
erty or  cash,  cannot  be  evaded  by  the  issuance  of  debentures  for  sale 
at  93  cents  on  the  dollar,  with  the  privilege  of  converting  them  into 
preferred  stock  at  70  cents  on  the  dollar.  Carver  v.  Southern  Iron  & 
Steel  Co.,  78  Atl.  Rep.,  240. 

A  holder  of  a  small  amount  of  stock  may  enjoin  the  issuance 
of  preferred  stock  below  par  although  his  interest  is  small  and  may 
not  be  affected  by  the  proposed  illegal  action.  Carver  v.  Southern  Iron 
&  Steel  Co.,  78  Atl.  Rep.,  240,  in  which  the  question  of  what  shall 
constitute  a  bona  fide  complainant  is  discussed. 

When  stock  in  a  corporation  has  been  issued  as  full  paid  and 
it  is  sought  to  enforce  every  liability  of  a  stockholder  upon  the  ground 
that  the  property  was  over-valued,  there  is  no  debt  due  for  Tvhich 
attachment  will  lie  until  after  the  Court  of  Chancery  has  made  an  order 
determining  the  amount  of  the  stockholder's  liability.  Unpaid  sub- 
scriptions to  stock  are  considered  as  assets  and  the  existence  of  credi- 
tors subjects  these  to  the  rules  applicable  to  trust  funds.  In  cases 
of  bonus  stock  or  stock  issued  for  property,  he  who  would  assert  a  claim 
against  such  stock  on  the  theory  that  it  was  issued  in  exchange  for 
over-valued  property,  must  first  prove  fraud.  Oilson  v.  Appleby,  77 
Atl.  Rep.,  1084. 

In  Donald  v.  American  Smelting  and  Refining  Co.,  62  N.  J.  Eq., 
729,  the  court  said: 

"The  meaning  of  section  48  is  not  questionable;  the  money  must 
equal  the  face  value  of  the  stock.  The  language  of  section  49  is  even 
more  explicit;  the  corporation  may  issue  stock  to  the  amount  of  the 
value  of  the  property.  The  value  of  the  property  in  the  one  case,  just 
as  the  value  of  the  money  in  the  other,  must  at  least  equal  the  face 
value  of  the  stock.  Such  was  the  view  expressed  for  this  court  by 
Mr.  Justice  Depue  in  Wetherbee  v.  Baker,  35  N.  J.  Eq.,  501,  and  sup- 
ported by  abundance  of  authority. 

"The  cases  in  this  state  to  which  we  are  referred  (Elkins  v.  Cam- 
den &  Atlantic  B.  R.  Co.,  36  N.  J.  Eq.,  241;  Park  v.  Grant  Locomo- 
tive Works,  40  N.  J.  Eq.,  114;  aff'd  45  N.  J.  Eq.,  244;  EUerman  v. 
Chicago  Junction  Rys.  Co.,  49  N.  J.  Eq.,  217;  Willoughby  v.  Chicago 
Junction  Rys.  Co.,  50  N.  J.  Eq.,  656;  Sewell  v.  East  Cape  May  Beach 
Co.,  50  N.  J.  Eq.,  717;  Edison  v.  Edison  United  Phonograph  Co.,  52 
N.  J.  Eq.,  620),  in  support  of  the  proposition,  that  the  honest  judg- 
ment of  the  managers  of  a  corporation  with  respect  to  matters  intra 
vires  cannot  be  disturbed  at  the  instance  of  stockholders,  all  relate 
to  transactions  for  which  the  Legislature  has  set  up  no  other  criterion 
than  the  discretion  of  those  managers.  But  the  original  issue  of  cor- 
porate stock  is  a  special  function,  in  the  exercise  of  which  the  Legis- 
lature has  fixed  the  standard  to  be  observed,  and  it  is  the  duty  of  the 
courts,  so  far  as  their  jurisdiction  extends,  to  sec  that  this  standard 
is  not  violated,  etiher  intentionally  or  unintentionally. 
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''When  corporate  stock  has  once  been  issued  for  property  par- 
chased,  then  the  Legislature  has  directed  the  application  of  a  different 
rule.  In  the  words  of  the  same  Section  49  'the  stock  so  issued  shall 
be  full-paid  stock,  and  not  liable  to  any  further  call,  neither  shall 
the  holder  thereof  be  liable  for  any  further  payment  under  the  provi- 
sions of  this  act;  and  in  the  absence  of  actual  fraud  in  the  transaction 
the  judgment  of  the  directors  as  to  the  value  of  the  property  purchased 
shall  be  conclusive.'  Under  these  provisions,  after  the  property  has 
been  purchased  and  the  stock  issued  therefor,  nothing  short  of  actual 
fraud  in  the  transaction  can  impair  the  right  of  the  holder  to  hold 
his  stock  as  full-paid  stock,  free  from  further  call.  The  cases  of 
Bickley  v.  Schlag,  46  N.  J.  Eq.,  533,  and  Bural  Homestead  Go.  v. 
Wildes,  54  N.  J.  Eq.,  668,  indicate  that  the  completed  transaction 
wasi  equally  secure,  even  before  the  statute  received  its  present  decisive 
form. ' ' 

That  a  different  rule  prevails  as  to  valuation,  and  proof  of  value, 
in  the  case  of  mining  property,  see  Geer  v.  Amalgamated  Copper  Co., 
61  N.  J.  Eq.,  364. 

Stock  issued  as  full-paid  and  not  subject  to  further  call,  at  an 
admitted  overvaluation,  but  without  fraud,  cannot  be  held  unpaid 
stock  as  between  the  corporation  and  the  stockholders  receiving  such 
stock.  Dividends  declared  from  the  annual  net  profits  cannot  be  sup- 
pressed to  make  up  the  deficiency  between  the  value  of  the  assets 
turned  in  and  the  par  value  of  the  stock  where  the  value  of  the 
assets  when  declaring  such  dividends  is  not  impaired.  Goodnow  v. 
American  Writing  Paper  Co.,  72  N.  J.  Eq.,  645;  aff 'd  73  Id.,  692. 

Where  shares  were  issued  for  property  at  a  very  excessive  valuation, 
the  transaction  was  held  to  be  dishonest,  and  it  was  held  that  the  shares 
were  not  fully  paid.  Hebberd  v.  Southwestern  Cattle  Co.,  55  N.  J. 
Eq.,  18.     This  case  was  prior  to  the  Revision  of  1896. 

Under  our  statutes  a  payment  in  stock  for  property  fraudulently 
over  valued  may  be  questioned  by  a  receiver  representing  creditors, 
since  an  issue  of  stock  under  such  circumstances  is  a  violation  of  the 
letter  and  spirit  of  the  Corporation  Act,  and  is  to  be  treated  as  abso- 
lutely void  with  respect  to  creditors,  leaving  the  stockholders  within 
the  sections  of  the  act  providing  a  remedy  for  creditors  against  stock- 
holders for  the  amounts  unpaid  on  stock.  Johnson  v.  Tennessee  Oil, 
etc.,  Co.,  69  Atl.  Rep.,  788.     See,  also,  s.  c.   73,  Id.,  60. 

Holders  of  stock  issued  for  a  patent  at  a  gross  overvaluation  are 
liable  to  the  receiver  of  the  corporation  for  the  debts  and  expenses  of 
administration.    Honeyman  v.  Haughey,  66  Atl.  Rep.,  582. 

"To  justify  a  corporation  in  issuing  stock  under  our  act  for 
property  purchased,  there  should  be  an  approximation  at  least  in  true 
value  of  the  thing  purchased  to  the  amount  of  the  stock  which  it  is 
supposed  it  represents."  Edgerton  v.  Electric  Improvement,  etc.,  Co., 
50  N.   J.   Eq.,  354;  decided   in  1892.     See  also  Rural  Homestead  Co. 


STOCK  ISSUED  FOB  PROPERTY.  157 

V.  Wildes,  54  N.  J.  Eq.,  668;  Meredith,  et  al.,  v.  N.  J.  Zinc  &  Iron  Co., 
55  N.  J.  Eq.,  211;  aff'd  56  Id.,  454;  8.  c.  59  Id.,  257. 

*'Tbe  express  prohibition  of  section  54'*  (Act  of  1875),  "and  the 
whole  spirit  and  policy  of  the  act  arc  so  clearly  opposed  to  any  arrange- 
ment by  which  corporate  stock  shall  be  issued  without  receipt  by  the 
company  of  an  equivalent  in  value  to  its  par,  that  any  agreement  to 
this  effect  must  be  deemed  void  as  contrary  to  the  policy  of  the  law." 
Easton  Natl  Bank  v.  American  Brick  &  Tile  Co.,  70  N.  J.  Eq.,  732. 

Property  yalue  and  Judgment  of  board  of  directors. 

Neither  "good  will"  nor  prospective  profits,  however  promising, 
can  be  considered  as  property  within  the  meaning  of  this  section. 
The  term  refers  to  something  visible  and  tangible,  necessary  for  busi- 
ness.    See  V.  Heppenheimer,  69  N.  J.  Eq.,  36,  43. 

But  in  Washburn  v.  National  Wall  Paper  Co.,  81  Fed  Rep.,  17,  it 
was  held  that  the  good-will  of  a  business  is  property,  and  stock  may 
be  issued  for  it,  and  one  who  participated  in  and  approved  the  method 
of  valuation  of  such  good-will  cannot  afterwards  claim  that  the  good- 
will so  bought  by  the  corporation  was  overvalued. 

When  stock  is  issued  for  property  the  question  is:  What  is  the 
value  of  the  property  for  the  purpose  of  a  stock  issue  by  a  New  Jersey 
corporation  f    Schuler  v.  Southern  Iron  &  Steel  Co.,  75  Atl.  Rep.,  552. 

The  price  brought  at  a  sale  of  property  in  bankruptcy  is  not  con- 
clusive of  its  value.  Neither  is  the  filed  appraisement  in  bankruptcy 
proceedings  conclusive  proof  of  the  value  of  the  assets  thus  appraised. 

An  agreement  to  exchange  property  for  fully  paid  capital  stock 
to  be  issued  cannot  be  enforced  when  the  property  is  not  equal  in  value 
to  the  nominal  par  value  of  the  stock  and  there  has  been  no  determina- 
tion of  value  by  the  directors.  Ecuadorian  Ass'n  v.  Ecuador  Co.,  70 
N.  J.  Eq.,  277;  aff'd  71  Id.,  757. 

Where  the  rights  of  creditors  are  involved  the  issue  of  stock  as 
paid  for  in  work  and  labor  is  upheld  only  where  services  accepted  in 
payment  have  been  put  in  at  a  full,  fair  and  bona  fide  valuation. 
CJevenger  v.  Moore,  71  N.  J.  Law,  148. 

,  "Neither  bookkeeping  nor  mere  recitative  language  in  resolution 
of  a  board  of  directors  creating  values  can  be  accepted  as  the  equivalent 
of  the  proof  of  bona  fide  value  required  by  our  statute  where  stock 
is  issued  for  property  purchased."  Knickerbocker  Importation  Co. 
V.  Assessors,  74  N.  J.  Law,  583,  at  page  588. 

The  honest  judgment  of  the  directors,  if  reached  without  due 
examination  into  the  elements  of  value,  or  if  based  in  part  upon  an 
estimate  of  matters  which  really  are  not  property,  or  if  plainly  warped 
by  self-interest,  may  lead  to  a  violation  of  the  statutory  rule  as  surely 
as  would  corrupt  motive.*'     See  v.  Heppenheimer,  supra. 

See  also  Volney  v.   Nixon,  68   N.  J.  Eq.,  605;    In  re  Remington 
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Automobile  &  Motor  Co.,  139  Fed.  Eep.,  766;  s.  c.  153  Id.,  345;  Strick- 
land V.  National  Salt  Co.,  72  N.  J.  Eq.,  170;  76  Atl.  Eep.,  1048. 

Patents. 

See  Am.  Matoscope  Co.  v.  Assessors,  70  N.  J.  Law,  172. 

An  individual  creditor  cannot  bring  an  action  in  his  own  behalf  at 
law  against  a  stockholder  upon  the « ground  that  the  property  for 
which  the  stock  was  issued  was  not  of  the  value  of  the  stock.  All  such 
suits  must  be  by  a  general  creditors'  bill.  Wetherbee  v.  Baker,  35 
N.  J.  Eq.,  501. 

The  earlier  cases  held  that  the  contract  of  the  subscribers  could 
only  be  fulfilled  by  payment  in  money.  In  later  cases  this  doctrine 
has  been  relaxed,  and  stock  issued  and  paid  up  in  work  and  labor, 
or  in  the  purchase  of  property  the  corporation  is  authorized  to  hold, 
has  been  held  to  have  been  legally  issued.  Wetherbee  v.  Baker,  supra. 
See  also  Kubino  v.  Pressed  Steel  Car  Co.,  53  Atl.  Bep.,  1050. 

Sales  to  company  by  promoters. 

For  a  discussion  of  the  liability  of  promoters  who,  through  con- 
trolled or  interested  directors^  sell  to  a  corporation  (N.  J.)  their 
property,  and  at  an  undisclosed  profit,  see  Old  Dominion  Copper  Co. 
V.  Bigelow,  188  Mass.,  315.  But  it  has  been  held  that  where  the  pro- 
moters are  the  only  stockholders  in  the  corporation  to  which  they 
have  sold  their  property  at  a  secret  profit,  no  one  is  deceived  and  the 
corporation  has  no  cause  of  action.  Old  Dominion  Copper  Co.,  v.  Lewi- 
sohn,  136  Fed.  Rep.,  915;  aflf'd  in  148  Fed.  Rep.,  1020,  and  in  210 
U.  S.,  206;  52  L.  Ed.,  1025. 

One  promoter  may  be  held  liable  for  the  entire  secret  profit  of  a 
joint  enterprise,  the  other  being  without  the  jurisdiction.  The  liability 
of  a  promoter  may  be  determined  by  the  law  of  this  state  or  the  law 
of  the  state  where  the  transaction  occurred.  Courts  of  equity  every- 
where recognize  the  fiduciary  relation  which  exists  between  a  promoter 
and  the  company.  Bigelow  v.  Old  Dominion  Copper  Co.,  71  Atl.  Rep., 
153. 

Where  promoters  are  the  sole  stockholders  of  a  corporation,  the 
corporation  cannot  rescind  a  purchase  made  at  their  instigation.  Old 
Dominion  Copper  Co.  v.  Lewisohn,  136  Fed.  Rep.,  915;  aff'd  148  Id., 
1020;  supra. 

See  also  Groel  v.  United  Electric  Co.  of  N.  J.,  70  N.  J.  Eq.,  616; 
Plaquemines  Tropical  Fruit  Co.,  v.  Buck,  52  N.  J.  Eq.,  219;  Seacoast 
R.  Co.  V.  Wood,  65  N.  J.  Eq.,  530;  Erlanger  v.  New  Sombrero  Phos- 
phate Co.,  3  App.  Cas.,  1218,  1236;  s.  c,  6  English  Ruling  Cases,  777. 

Where  a  promoter  to  whom  stock  was  issued  agrees  to  hold  part  of 
it  for  a  specified  purpose,  the  corporation  by  issuing  other  stock  in 
place  of  it,  and  recognizing  the  validity  of  the  issue  and  subsequent 
transfers  thereof,  is  estopped  to  deny  its  validity  in  the  hands  of  a  sub- 
sequent bona  fide  purchaser  without  notice  of  the  equities  in  favor  of 
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the  eorporation  or  the  promoter.  New  York  &  Eastern  Tel.  &  Tel.  Co. 
V.  Great  Eastern  Tel.  Co.,  74  N.  J.  Eq.,  221 ;  aflP  'd  75  Id.,  297. 

False  and  fraudulent  representations  in  a  prospectus  issued  by  pro- 
moters respecting  the  value  of  property  which  is  to  be  transferred  to 
the  corporation  when  organized,  afford  ground  for  equitable  relief 
against  the  corporation  in  behalf  of  one  who,  relying  on  such  repre- 
sentations, subscribed  for  its  stock.  Manning  v.  Berdan,  135  Fed. 
E^p.,  159. 

It  has  been  held  that  where  a  promoter  has  a  mere  option  to  pur- 
chase lands,  a  one-sided  contract  which  could  not  be  enforced  against 
him,  and  he  contracts  to  sell  those  lands  to  his  company,  he  is  liable 
for  the  profits  made  by  himself,  but  not  for  profits  made  by  his  joint 
promoter.  Loudenslager  v.  Woodbury  Heights  Land  Co.,  58  N.  J. 
Eq.,  556. 

When  two  persons  are  interested  in  promoting  an  enterprise  and 
one  furnishes  the  money  and  the  other  expends  it  for  the  common 
benefit,  the  latter  is  liable  to  account  for  his  disbursements.  He  may 
not  retain  disbursements  made  because  of  his  own  negligence.  Bailey 
V.  Burgess,  48  N.  J.  Eq.,  411. 

When  a  promoter,  who  is  instrumental  in  securing  a  consolida- 
tion of  corporations  by  an  exchange  of  shares,  induces  subscriptions 
on  the  promise  that,  in  consideration  of  stock  to  be  retained  by  him 
as  a  part  of  the  plan,  he  will  furnish  subscriptions  to  stock  for  the 
benefit  of  the  subscribers,  that  promise  is  a  part  of  the  consideration 
entering  into  the  contract  of  subscription,  and  a  default  on  the  part 
of  the  promoter  avoids  the  contract.  Audenried  v.  East  Coast  Milling 
Co.,  6S  N.  J.  Eq.,  450. 

Promoters  secured  an  option  on  the  capital  stock  of  an  old  cor- 
poration, formed  a  syndicate  for  the  purpose  of  transferring  the  shares 
of  the  old  corporation  to  a  new,  and  sold,  at  a  secret  profit,  their 
options  to  the  syndicate,  which  in  turn  became  the  corporation.  Held, 
The  members  of  the  syndicate  were  in  effect  the  stockholders  of  the 
new  corporation  and  the  promoters  were  accountable  to  them  for  the 
secret  profit.    Arnold  v.  Searing,  73  N.  J.  Eq.,  262. 

A  company  organized  under  agreements  to  purchase  the  property 
of  other  companies  succeeds  to  the  right  to  enforce  the  agreement 
against  the  promoters  and  the  vendors  and  promoters,  who  by  collusion 
and  fraud  secured  secret  profits,  are  liable  to  account  to  the  company, 
and  all  parties  may  be  joined.  Shutts  v.  United  Box,  Board  &  Paper 
Co.,   67  N.  J.  Eq.,  225. 

And  a  receiver  may  bring  an  action  in  behalf  of  the  corporation 
against  promoters  who  have  secured  secret  profits.  Yoorhees  v.  Ma- 
lott,  69  Atl.  Rep.,  643. 

When  conveyance  of  stock  for  property  has  been  held  void,  and 
the  corporation  has  become  insolvent,  the  receiver  may,  within  the 
discretion   of  the   court,   file   a  bill   to   determine   the   rights   of  such 
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stockholders.    McMaster  v.  Drew,  70  N.  J.  Eq.,  6 ;  Id.  68  Atl.  Bep.,  771. 

Such  a  bill  need  not  disclose  whether  the  assets  are  sufficient 
to  satisfy  creditors. 

Fraud  being  the  basis  for  any  relief  under  this  section,  he  who 
would  attack  such  a  transaction  must  comply  with  the  rules  of  equity 
pleading  and  alleged  in  the  premises  of  his  bill  every  material  fact 
necessary  to  establish  his  right  to  relief.  Schuler  v.  Southern  Iron 
&  Steel  Co.,  75  Atl.  Rep.,  552. 

When  stock  is  fraudulently  issued  for  property  purchased  in  excess 
of  the  value  of  the  property,  it  may  be  doubted  whether  the  remedy  is 
to  compel  the  surrender  and  cancellation  of  the  stock,  thereby  reducing 
the  capital  stock  of  the  corporation.  Stephany  v.  Marsden,  75  AtL 
Kep.,  899. 

Such  contracts  will  not  be  enforced  between  the  parties  them- 
selves.   Cummings  v.  Syundt,  120  Fed.  Rep.,  84. 

Joint  tort  feasors. 

Promoters  who  sell  their  property  to  a  corporation,  through  inter- 
ested directors,  at  a  secret  profit,  are  joint  tort  feasors  and  their 
liability  is  both  joint  and  several.  In  such  a  case  there  is  no  right 
of  contribution.  Bigelow  v.  Old  Dominion  Copper,  etc.,  Co.,  71  Atl. 
Rep.,  153. 

Secret  profits  and  limitation  of  actions  against  promoters. 

' '  The  principle  running  through  all  the  authorities  upon  this  branch 
of  the  law  rests  not  upon  the  imposition  of  a  penalty  for  the  conceal- 
ment, but  upon  the  single  ground  that  one  in  a  fiduciary  capacity  will 
not  be  permitted  to  retain  a  profit  inequitably  obtained."  Louden- 
slager  v.  Woodbury  Heights  Land  Co.,  58  N.  J.  Eq.,  556,  559. 

The  general  rule  is  that  the  parties  are  liable  for  the  inequitable 
profits  made  at  the  corporation's  expense,  and  no  statute  of  limitation 
will  begin  to  run  until  the  discovery  of  the  fact.  Indeed,  it  has  been 
judicially  determined  that  such  parties  are  substantially  trustees  of  an 
expressed  trust,  and  that  to  the  equities  arising  between  them  the 
statute  of  limitations  is  not  applicable  as  a  bar.  Williams  v.  McKay, 
40  N.   J.  Eq.,  189,  at  p.  199. 

49a.'*'  Corporations  May  Not  Plead  XJsnry. 

No  corporation  shall  hereafter  plead  or  set  up  the 
defense  of  usury  to  any  action  brought  against  it  to 
recover  damages  or  enforce  a  remedy  on  any  obliga- 

*  Arbitrary  number ;  section  inserted  here  merely  for  convenience 
of  reference. 
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tion  executed  by  said  corporation;  provided,  that  this 
act  shall  not  apply  to  any  such  action  which  is  now 
pending. 

For  the  statute  allowing  conversion  of  preferred  stock  into  bonds 
and  of  bonds  into  common  stock,  see  Section  18a. 

(*'An  act  relating  to  usury,"  approved  April  3,  1902;  P.  L. 
1902,  p.  459.) 

This  act  is  for  the  protection  of  holders  of  corporate  bonds  and 
obligations  originally  issued  at  less  than  par,  and  makes  such  securities 
unimpeachable  so  far  as  the  question  of  usury  is  concerned.  At  com- 
mon law,  such  bonds,  in  the  absence  of  fraud  in  their  issue,  were  valid, 
but  were  open  to  the  defence  of  usury,  where  usury  statutes  were  in 
force.  Indirectly,  therefore,  the  act  enables  corporations  to  issue  securi- 
ties, when  market  conditions  require,  at -less  than  the  face  value. 

A  statute  for  the  same  purpose  has  been  in  force  in  New  Jersey 
with  respect  to  railway  companies  since  18i55.     Gen.  Stat.,  p.  3703. 

A  similar  statute,  applicable  to  all  corporations,  foreign  and  do- 
mestic, has  existed  in  New  York  since  1850  (Chap.  172),  and  other 
states  have  like  statutory  provisions. 

See,  as  to  the  effect  of  the  New  York  act,  Stevens  v.  Watson,  4 
Abb.  App.  Dec.,  302;  Butterworth  v.  O'Brien,  23  N.  Y.,  275;  Rosa  v. 
Butterfield,  33  N.  Y.,  665;  Bank  v.  Hoge,  35  N.  Y.,  65;  Bank  v.  Com- 
mercial Warehouse  Co.,  49  N.  Y.,  635;  Stewart  v.  Bramhall,  74  N.  Y., 
85;  Hawley  v.  Kountze,  6  App.  Div.,  217. 

A  practical  way  of  avoiding  usury  act  before  the  passage  of  the 
act  of  1902  is  indicated  by  the  decisions  in  Franklin  Trust  Co.  v. 
Rutherford  B.  S.  &  C.  Electric  Co.,  57  N.  J.  Eq.,  42;  affM  58  N.  J. 
Eq.,  584,  and  Lane  v.  Watson,  51  N.  J.  Law,  186;  aff'd  52  N^  J.  Law, 
550. 


50.  Certain  Corporations  May  Take  Stock  and  Bonds 
in  Other  Corporations  in  Payment  for  Labor  and 
Materials. 

Corporations  having  for  their  object  the  building, 
constructing  or  repairing  of  railroads,  water,  gas  or 
electric  works,  tunnels,  bridges,  viaducts,  canals,  ho- 
tels, wharves,  piers  or  any  like  works  of  internal  im- 
provement or  public  use  or  utilitj^,  may  subscribe  for, 
take,  pay  for,  hold,  use  and  dispose  of  stock  or  bonds 
in  any  corporations  formed  for  the  purpose  of  con- 
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stmcting,  maintaining  and  operating  any  such  public 
works;  and  the  directors  of  any  such  corporation 
formed  for  the  purpose  of  constructing,  maintaining 
and  operating  any  public  work  of  the  description  afore- 
said may  accept  in  payment  of  any  such  subscription, 
or  purchase,  real  or  personal  property,  necessary  for 
the  purposes  of  such  corporation,  or  work,  labor  and 
services  performed  or  materials  furnished  to  or  for 
such  corporation  to  the  amount  of  the  value  thereof, 
and  from  time  to  time  issue  upon  any  such  subscrip- 
tion or  purchase,  in  such  instalments  or  proportions 
as  such  directors  may  .agree  upon,  full-paid  stock  in 
full  or  partial  performance  of  the  whole  or  any  part  of 
such  subscription  or  purchase,  and  the  stock  so  issued 
shall  be  full-paid  stock  and  not  liable  to  any  further 
call,  neither  shall  the  holder  thereof  be  liable  for  any 
further  payments,  and  in  all  statements  and  reports  of 
the  corporation  to  be  published  or  filed  this  stock 
shall  not  be  stated  or  reported  as  being  issued  for 
cash  paid  to  the  corporation,  but  shall  be  reported  in 
this  respect  according  to  the  fact. 

p.  L.  1891,  p.  329. 

Although  express  power  is  given  only  to  certain  designated  corpora- 
tions to  issue  stock  in  payment  of  work,  labor  and  services,  it  would 
seem  from  the  case  of  Wetherbee  v.  Baker,  35  N.  J.  Eq.,  501,  512,  that 
where  the  contract  for  the  rendition  of  services  has  been  made  in  good 
faith  and  stock  issued  thereon,  such  stock  is  legally  issued. 

The  effect  of  this  section  is  essentially  the  same  as  that  of  section 
49;  the  judgment  of  the  directors  is  conclusive  in  the  absence  of  actual 
fraud.  But  the  value  of  the  services  or  labor  performed  must  equal 
the  value  of  the  stock  issued  therefor.  McCarter  v.  Pitman,  Glassboro 
&  Clayton  Gas  Co.,  69  Atl.  Eep.,  211. 

While  a  court  of  equity  will  not  intervene  at  the  instance  of  the 
state  to  prevent  an  usurpation  of  corporate  authority  by  a  private  cor- 
poration, a  quasi-public  corporation,  intrusted  by  the  state  with  public 
powers  for  the  public  good,  must  perform  its  duties  with  due  regard 
to  its  trust,  and  equity  will  not  permit  an  ultra  vires  act  on  the  part 
of  such  a  corporation.  The  state  is  a  proper  party  to  enjoin  the  threat- 
ened act.     Ibid. 
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As  to  the  power  of  a  railroad  company  to  issue  its  entire  stock  to  a 
construction  company  for  the  building  of  the  road,  see  In  re  Delaware 
Elver  &  Atlantic  Ry.  Co.,  76  N.  J.  Law,  163. 

The  requisites  of  an  information  under  this  section  are  discussed 
in  McCarter  v.  Pitman,  etc.,  Gas  Co.,  supra. 

51.  Any  Corporation  May  Hold  Stock  and  Bonds  of 
Other  Corporations. 

Any  corporation  may  purchase,  hold,  sell,  assign, 
transfer,  mortgage,  pledge  or  otherwise  dispose  of  the 
shares  of  the  capital  stock  of,  or  any  bonds,  securities 
or  evidences  of  indebtedness  created  by  any  other  cor- 
poration or  corporations  of  this  or  any  other  state, 
and  while  owner  of  such  stock  may  exercise  all  the 
rights,  powers  and  privileges  of  ownership,  including 
the  right  to  vote  thereon. 

p.  L.  1888,  p.  385;  P.  L.  1888,  p.  445;  P.  L.  1891,  p.  329;  P.  L. 
1893,  p.  301. 

Under  the  General  Corporation  Law  of  1875,  corporations  had  no 
express  power  to  purchase  or  hold  stock  of  other  corporations  or  to 
vote  thereon.  Neither  was  there  any  implied  power  to  make  such 
purchases.  Elkins  v.  Camden  &  Atlantic  B.  B.  Co.,  36  N.  J.  Eq.,  5,  233; 
37  Id.,  273. 

Section  10  of  the  Revision  of  1875  expressed  the  numerous  purposes 
for  which  corporations  might  be  formed  and  at  the  end  added  the 
general  clause,  ''or  any  lawful  business  or  purpose  whatever.''  But 
under  this  general  clause  there  was  doubt  as  to  the  right  of  a  com- 
pany to  purchase  and  hold  stock  in  other  corporations.  Willoughby 
V.  Chicago  Junction  By.  Co.,  50  N.  J.  Eq.,  656. 

In  1889,  by  an  amendment  to  section  55  of  the  Bevision  of  1875 
(section  49,  ante),  the  directors  of  any  company  organized  under  that 
act  were  authorized  to  purchase  "the  stock  of  any  company  or  compa- 
nies owning,  mining,  manufacturing  or  producing  materials,  or  other 
property  necessary  for  their  business,''  and  to  issue  stock  in  payment 
therefor. 

In  1893  the  act  was  again  amended  and  corporations  were  author- 
ized to  purchase  and  hold  stock  of  other  companies  and  to  exercise  all 
the  powers  incidental  to  ownership.    P.  L.  1893,  p.  301. 

This  section  was  included  in  the  Bevision  of  1896,  as  Section 
51.  Legislature  has  thus  expressly  conferred  the  power  and  it  is 
b^ond  the  jurisdiction  of  the  courts  to  question  the  exercise  of  the 
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power.  Dittxnan  v.  Distilling  Co.  of  America,  64  N.  J.  Eq.,  537;  Tren- 
ton Potteries  Co.  v.  Oliphant,  58  N.  J.  Eq.,  507. 

The  power  of  a  corporation  under  common  law  to  acquire  and 
hold  the  stock  of  other  corporations  as  property  was  doubtfuL  Under 
the  old  scheme  of  special  charters  and  narrow  statutes  such  an  act  was 
generally  held  to  be  ultra  vires,  unless  the  stock  was  taken  honestly  for 
the  protection  of  capital  of  the  corporation  or  for  a  debt.  As  soon  as 
the  corporation  act  was  amended  to  permit  the  organization  of  cor- 
porations for  ''any  lawful  business  whatever/'  it  seems  clear  that 
a  corporation  could  be  created  for  the  express  purpose  of  acquiring  stock 
in  other  companies.  If  the  word  "lawful''  is  construed  in  the  sense 
of  ' '  authorized, ' '  such  power  is  apparently  granted  in  Section  6  of  the 
General  Corporation  Act.  But  because  of  the  conflict  of  authorities 
on  the  question,  Section  51  was  passed  as  a  declaratory  statute  and 
not  for  the  purpose  of  affecting  the  charters  in  existence  at  the  time  or 
extending  the  objects  and  powers  of  corporations  organized  under 
special  charters  or  under  the  corporation  act  itself.  Sections  2  and 
51  merely  swept  away  any  doubts  as  to  the  power  of  corporations  to 
hold  stock.     Kobotham  v.  Prudential  Ins.  Co.,  64  N.  J.  Eq.,  673,  697. 

The  power  to  purchase  stock  and  bonds  of  other  corporations  is  to 
be  exercised  subject  to  the  limitation  of  section  2  (ante,  p.  7).  The 
power  exists  as  a  primary  power  only  when  the  purpose  to  exercise  it 
as  such  is  expressed  in  the  certificate  of  incorporation.  It  exists  as  an 
incidental  power  only  so  far  as  necessary  for  the  attainment  of  the 
objects  of  incorporation.  A  railroad  company  incorporated  under  P.  L. 
1903,  p.  645,  for  the  purpose  of  constructing,  maintaining  and  operat- 
ing a  line  of  railway,  with  definite  termini,  is  without  power  to  hold 
the  stock  and  bonds  of  a  street  railway  company  operating  beyond 
these  termini,  and  thereby  to  control  the  operations  of  the  street  rail- 
way.  State  v.  Atlantic  City  &  Shore  Ry.  Co.,  77  N.  J.  Law,  465. 

Where  a  monopoly  arises  from  the  lawful  exercise  of  the  powers 
conferred  by  this  section,  the  right  to  question  such  monopoly  belongs 
to  the  state  alone  in  quo  warranto  proceedings  brought  to  oust  the 
corporation.    Dittman  v.  Distilling  Co.,  64  N.  J.  Eq.,  537. 

It  would  seem  that  the  case  of  Coler  v.  Tacoma  Ry.  Co.,  65  N.  J. 
Eq.,  347,  limits  the  power  of  New  Jersey  companies  to  hold  stock  of 
corporations  of  other  states  to  the  stock  in  companies  organized  in 
states  whose  laws  authorize  their  own  domestic  corporations  to  hold 
stock  in  other  companies,  and  to  exercise  all  the  powers  incident  to 
ownership.    P.  L.  1893,  p.  301. 

As  to  the  power  of  a  corporation  to  guarantee  securities  of  another 
corporation  when  disposed  of  in  payment  of  debt,  see  Ellerman  v. 
Chicago  Junction  Rys.,  etc.,  Co.,  49  N.  J.  Eq.,  217  (1891). 

A  corporation  may  vote  shares  in  another  corporation  in  which  it 
is  a  stockholder  by  a  proxy  duly  authorized.  State  v.  Rohlffs,  19  Atl. 
Bep.,  1099. 
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A  declaration  alleging  that  a  corporation  is  the  holder  of  shares  of 
stock  issued  in  the  name  of  its  treasurer  sufficiently  alleges  that  sueh 
corporation  is  a  stockholder  of  the  defendant  corporation.  Edwards 
y.  Natl  Window  Glass  Jobbers'  Ass'n,  68  Atl.  Bep.,  800. 

The  rule  followed  hy  the  federal  courts  is  stated  in  Yandagrift  V. 
Bich  Hill  Bank,  163  Fed.  Bep.,  .823. 

Holding  compaiiief. 

The  fact  that  the  directors  in  two  companies  may  be  appointed  by 
a  holding  company  does  not  necessarily  subject  the  two  companies 
to  a  common  control.  An  injunction  will  not  issue  to  prevent  the  con- 
stituent companies  from  entering  into  a  contract  on  the  sole  ground 
that  a  minority  of  the  directors  of  one  of  the  companies,  owns  stock 
in  the  holding  company.  8uch  a  contract  must  appear  to  be  inequitable 
and  unfair  to  justify  the  interference  of  a  court.  Pierce  v.  Old 
Dominion  Copper  Co.,  67  N.  J.  Eq.,  399;  72  Id.,  595;  aff'd  70  Atl. 
Bep.,  1101. 

52.  Penalty  for  false  certificates. 

K  any  certificate  made,  or  any  public  notice  given 
by  the  officers  of  any  corporation,  in  pursuance  of  the 
provisions  of  this  act,  shall  be  false  in  any  material 
representation,  all  the  officers  who  shall  have  signed 
the  same,  kilowing  it  to  be  false,  shall  be  jointly  and 
severally  liable  for  all  the  debts  of  the  corporation 
contracted  while  they  were  stockholders  or  officers 
thereof,  as  a  penalty  enforceable  in  the  courts  of  this 
state  only. 

p.  L.  1846,  p.  70;  P.  L.  1849,  p.  307;  Act  of  1875,  J56. 

The  Bevision  of  1896  makes  a  knowledge  of  the  falsity  of  the  cer> 
tificate  or  notice  of  prerequisite  to  a  recovery  under  this  section  and 
provides  that  the  liability  created  is  a  penalty  enforceable  in  the  courts 
of  this  State  only.  Such  knowledge  was  not  necessary  under  either 
the  Act  of  1846  or  the  Bevision  of  1875. 

This  personal  liability  may  be  enforced  by  any  creditor  whose  con- 
tract arosq  while  such  officers  were  stockholders  or  officers  of  the  com- 
pany, by  an  action  at  law,  and  it  is  not  necessary  to  proceed  by  general 
creditors'  bill,  as  under  Section  21.  W^therbee  v.  Baker,  35  N.  J.  Eq., 
501.  Sections  93  and  94  apply,  and  no  sale  can  be  had  under  the 
execution  against  the  officer  or  diroctor,  until  after  judgment  has  been 
obtained  against  the  corporation  and  execution  thereon  returned  unsatis- 
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• 
fled.    The  case  of  Quimbx  v.  Waters,  27  N.  J.  Law,  296,  28  Id.,  633, 
is  a  precedent   for  such  an  action. 

This  section  relates  to  "officers,"  and  does  not  include  incorpora- 
tors who  signed  the  certificate  of  organization.  Thompson-Houston 
Elec.  Co.  V.  Murray,  60  N.  J.  Law,  20. 

Kew  York  decifdoiiB. 

Under  the  New  York  statute  which  corresponds  in  most  respects 
with  the  foregoing  section,  the  cases  have  held  as  follows: 

Untruthful  representations  which  would  have  no  effect  upon  the 
judgment  of  persons  dealing  with  the  corporation  could  not  be  held 
material.    Walton  v.  Godwin,  33  St.  Repr.,  889;  Id.,  58  Hun.,  87. 

The  burden  rests  upon  the  plaintiff  of  establishing  that  the  certifi- 
cate filed  was  in  point  of  fact  false.    Ferguson  v.  Gill,  74  Hun.,  566. 


V.-Winding  Up  * 
53.  Corporate  existence  continnes. 

All  corporations,  whether  they  expire  by  their  own 
limitation  or  be  annulled  by  the  legislature  or  other- 
wise dissolved,  shall  be  continued  bodies  corporate 
for  the  purpose  of  prosecuting  and  defending  suits  by 
or  against  them,  and  of  enabling  them  to  settle  and 
close  their  affairs,  to  dispose  of  and  convey  their  prop- 
erty and  to  divide  their  capital,  but  not  for  the  purpose 
of  continuing  the  business  for  which  they  were  estab- 
lished. 

P.  L.  1846,  p.  72;  P.  L.  1849,  p.  308;  Act  of  1875,  $59. 

The  provisions  of  this  section  apply  to  all  suits  whether  in  contrjwst 
or  in  tort  and  whether  suit  is  begun  before  or  after  dissolution.  Hould 
V.  Squire  &  Co.,  79  Atl.  Rep.,  282. 

In  a  suit  by  stockholders  of  a  dissolved  corporation  against  the 
directors  for  mismanagement  of  its  affairs,  the  corporation  should  be 
made  a  party,  by  virtue  of  this  section.  Creditors  should  likewise  be 
made  parties.     Camp.  v.  Taylor,  19  Atl.  Rep.,  968. 

On  the  expiration  of  the  charter  of  a  corporation,  the  corporate 

•  A  company  whose  charts  has  been  proclaimed  by  the  Governor 
to  be  void  for  non-payment  of  taxes  is  within  the  provisions  of  $$.53-60 
as  to  winding  up.  Americau  Surety  Co.  v.  Great  White  Spirit  Co., 
58  N,  J.  Eq.,  526. 
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existence  is  continued  hj  this  section  for  the  purposes  therein  men- 
tioned.   Grey  v.  Newark  Plank  Boad  Co.^  65  N.  J.  Law,  603. 

See  Atlas  R.  R.  Supply  Co.  v.  Lake  &  River  R.  R.  Co.,  134  Fed. 
Bep.,  503;  Metropolitan  Rubber  Co.  v.  Place,  147  Fed.  Rep.,  90. 

A  company  whose  charter  has  been  proclaimed  by  the  Governor  to 
be  void  for  non-payment  of  taxes  is  within  the  provisions  of  $$53-60 
as  to  winding  up.  American  Surety  Co.  v.  Great  White  Spirit  Co., 
58  N.  J.  Eq.,  526.  Such  a  corporation  may  be  adjudicated  a  bankrupt. 
In  re  Munger  Vehicle  Tire  Co.,  159  Fed.  Bep.,  901. 

Chapter  24,  Laws  94  (P.  L.  1904,  p.  44),  relating  to  building  and 
loan  associations,  does  not  provide  a  substitute  method  of  winding 
up  the  affairs  of  an  insolvent  corporation.  Fitzgerald  v.  State  Mutual 
Building  Sb  Loan  Ass'n,  69  Atl.  Rep.,  564.  For  a  review  of  authorities, 
see  Michigan  Law  Review,  Vol.  7,  p.  53. 

A  sale  of  all  the  corporate  property  and  all  of  the  franchises  except 
the  franchise  of  being  a  corporation,  amounts  to  a  dissolution  of  the 
corporation  and  the  procedure  prescribed  by  Section  31  must  be  fol- 
lowed.   Coler  V.  Tacoma  Ry.  &  Power  Co.,  65  N.  J.  Eq.,  347. 

As  to  the  effect  of  dissolution  on  outstanding  stock  and  the  rights 
of  a  stockholder,  see  Bijur  v.  Standard  Distilling,  etc.,  Co.,  70  Atl. 
Bep.,  934. 

Effect  on  contracts. 

In  this  state  the  courts  have  not  adopted  the  doctrine  that  the  mere 
dissolution  of  the  contracting  company  dissolves  its  continuing  contracts, 
and  under  our  law  the  claim  for  damages  for  breach  of  the  contract  is 
chargeable  to  the  assets.  Bijur  v.  Standard  Distilling  and  Distributing 
Co.,  70  Atl.  Bep.,  934;  Spader  v.  Mural  Dec.  Co.,  47  N.  J.  Eq.,  18; 
BoUes  V.  Crescent  Drug  Co.,  53  N.  J.  Eq.,  614;  Bosenbaum  v.  Credit 
System  Co.,  65  N.  J.  Law,  255. 

54.  Directors;  trustees  on  dissolution. 

Upon  the  dissolution  in  any  manner  of  any  cor- 
poration, the  directors  shall  be  trustees  thereof,  with 
full  power  to  settle  the  affairs,  collect  the  outstanding 
debts,  sell  and  convey  the  property  and  divide  the 
moneys  and  other  property  among  the  stockholders, 
after  paying  its  debts,  as  far  as  such  moneys  and 
property  shall  enable  them.  They  shall  have  power 
to  meet  and  act  under  the  by-laws  of  the  corporation, 
and,  under  regulations  to  be  made  by  a  majority  of 
said  trustees,  to  prescribe  the  tenns  and  conditions 
of  the  sale  of  such  property,  and  may  sell  all  or  any 
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part  for  cash,  or  partly  on  credit,  or  take  mortgages 
and  bonds  for  part  of  the  purchase  price  for  all  or 
any  part  of  said  property.  In  case  of  a  vacancy  or 
vacancies  in  the  board  of  directors  of  such  corpora- 
tion existing  at  thfe  time  of  dissolution  or  occurring 
subsequent  thereto,  the  surviving  directors  or  direct- 
or shall  be  the  trustees  or  trustee  thereof,  as  the  case 
may  be,  with  full  power  to  settle  the  affairs,  collect 
the  outstanding  debts,  sell  and  convey  the  property 
and  divide  the  moneys  and  other  property  among  the 
stockholders,  after  paying  its  debts,  as  far  as  such 
moneys  and  property  shall  enable  them,  and  to  do  and 
perform  all  such  other  acts  as  shall  be  necessary  to 
carry  out  the  provisions  of  this  act  relative  to  the 
winding  up  of  the  affairs  of  such  corporation  and  to 
the  distribution  of  its  assets. 

Act  of  1875,  557.    As  amended  P.  L.  1910,  p.  51. 

As  to  the  duty  of  the  court  tb  remove  trustees  and  appoint  a  re- 
ceiver in  their  place  under  certain  conditions,  see  Fitzgerald  v.  State 
Mutual  Building  &  Loan  Ass'n,  69  Atl.  Bep.,  564. 

This  section  seems  to  give  directors  power  to  sell  at  private  sale. 
Freeman  v.  Sea  View  Hotel  Co.,  57  N.  J.  Eq.,  68. 

Where  the  directors  on  dissolution  of  a  corporation  divide  the  assets 
— more  than  sufficient  to  reimburse  the  complainant — among  its  stock- 
holders, without  providing  for  a  debt  due  by  the  corporation,  they  are 
personally  chargeable  with  such  debt,  and  under  $$54  and  65  the  creditor 
may  maintain  a  bill  in  chancery  against  the  directors  as  trustees  for 
discovery  and  relief.  Keen  v.  Maple  Shade  Land  &  Improvement  Co., 
63  N.  J.  Eq.,  321. 

Directors  may  not  use  their  positions  of  trust  to  obtain  for  their 
own  debts  an  inordinate  share  of  the  assets.  Tennant  v.  Appleby,  41 
Atl.  Rep.,  110;   Headley  v.  Ocean  City  Imp.  Ass'n,  10  Atl.  Rep.,  471. 

Directors  as  trustees  for  the  general  creditors  cannot  prefer  one 
above  another,  or  so  dispose  of  the  property  as  to  create  preferences  in 
their  own  favor.    Richards  v.  Haliday,  92  Fed.  Rep.,  798. 

65.  Powers  and  liabilities  of  such  trustees. 

The  directors,  constituted  trustees  as  aforesaid, 
shall  have  authority  to  sue  for  and  recover  the  afore- 
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said  debts  and  property,  by  the  name  of  the  corpora- 
tion, and  shall  be  sueable  by  the  same  name,  or  in 
their  own  names  or  individual  capacities,  for  the  debts 
owing  by  such  corporation,  and  shall  be  jointly  and 
severally  responsible  for  such  debts,  to  the  amount  of 
the  moneys  and  property  of  the  corporation  which 
shall  come  to  their  hands  or  possession  as  such  trus- 
lees* 

Act  of  1875,  $58;  P.  L.  1892,  p.  35;  P.  L.  1894,  p.  136;  P.  L. 
1895,  p.  609. 

Quaere. — ^Whether,  after  the  formal  dissolution  of  a  corporation 
by  proclamation  for  failure  to  pay  state  franchise  tax,  its  directors 
as  trustees  have  power  to  vote  stock  of  other  corporations  owned  by  it. 
In  re  Delaware  River  &  A.  B.  Co.,  76  N.  J.  Law,  163. 

56.  Court  of  Chancery  may  continue  directors  as  tms- 
«  tees  or  appoint  receivers  of  dissolved  corporation. 

When  any  corporation  shall  be  dissolved  in  any 
manner  whatever,  the  court  of  chancery,  on  applica- 
tion of  any  creditor  or  stockholder  at  any  time,  may 
either  continue  the  directors  trustees  as  aforesaid,  or 
appoint  one  or  more  persons  to  be  receivers  of  such 
corporation,  to  take  charge  of  the  estate  and  effects 
thereof,  and  to  collect  the  debts  and  property  due  and 
belonging  to  the  corporation,  with  power  to  prosecute 
and  defend,  in  the  name  of  the  corporation  or  other- 
wise, all  suits  necessary  or  proper  for  the  purposes 
aforesaid,  and  to  appoint  an  agent  or  agents  under 
them,  and  to  do  all  other  acts  which  might  be  done  by 
such  corporation,  if  in  being,  that  may  be  necessary 
for  the  final  settlement  of  its  unfinished  business;  and 
the  powers  of  such  trustees  or  receivers  may  be  con- 
tinued as  long  as  the  court  shall  think  necessary  for 
such  purposes. 

p.  L.  1846,  p.  73;  P.  L.  1849,  p.  308;  Act  of  1875,  $60. 

The  authority  of  the  Chancellor  to  interpose  and   take  from  the 
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directors  the  power  to  close  up  the  business  of  the  corporation,  and 
place  its  affairs  in  charge  of  a  receiver,  is  a  discretionary  power,  to 
be  exercised  only  on  good  cause  shown — upon  circumstances  disclosed 
by  the  proof  which  show  the  need  of  the  interference  of  the  court 
for  the  protection  of  creditors  or  stockholders  from  breaches  of  trust 
by  the  directors  in  the  performance  of  their  duties.  Newfoundland 
B.  B.  Construction  Co.  v.  Sehack,  40  N.  J.  Eq.,  222,  229;  Bawnsley  v. 
Trenton  Mut.  Ldfe  Ins.  Co.,  9  N.  J.  Eq.,  95,  347. 

A  corporation  which  has  defaulted  in  the  payment  of  state  taxes 
and  whose  charter  has  been  declared  void  by  proclamation  of  the  Gov- 
ernor is  within  the  provisions  for  winding  up  corporations  contained  in 
Sections  53-60  of  the  Corporation  Act,  and  the  Chancellor  in  his  discre- 
tion may  continue  directors  as  trustees  to  settle  the  corporate  affairs 
or  may  appoint  a  receiver  for  that  purpose.  Discretion  to  appoint  a 
receiver  should  not  be  disclaimed  because  of  failure  of  proof  of  breaches 
of  trust  by  the  directors  since  the  Governor's  proclamation,  but  should 
be  exercised  upon  proof  of  such  breaches  of  trust  or  of  previous 
breaches  of  trust  or  misconduct  or  incapacity  evincing  the  unfitness 
of  directors  to  properly  discharge  the  duties  of  such  trust.  American 
Surety  Co.  v.  Great  White  Spirit  Co.,  58  N.  J.  Eq.,  526. 

See  Silvestro  v.  E.  Side  Co-op.  Bldg.  &  Loan  Ass'n,  53  AH 
Bep.,   823. 

67.  Jurisdiction  of  Court  of  Chancery. 

The  court  of  chancery  shall  have  jurisdiction  of 
said  application  and  of  all  questions  arising  in  the 
proceedings  thereon,  and  may  make  such  orders  and 
decrees  therein  as  justice  and  equity  shall  require. 

p.  L.  1846,  p.  73;  P.  L.  1849,  p.  309;  Act  of  1875,  $61. 

58.  Disposition  of  proceeds  by  trustees  or  receivers. 

The  said  trustees  or  receivers  shall  pay  ratably, 
as  far  as  its  moneys  and  property  shall  enable  them, 
all  the  creditors  of  the  corporation  who  prove  their 
debts  in  the  manner  directed  by  the  court;  and  if  any 
balance  remain  after  the  payment  of  such  debts  and 
necessary  expenses,  the  same  shall  be  distributed 
among  the  stockholders. 

p.  L.  1846,  p.  73;  P.  L.  1849,  p.  309;  Act  of  1875,  J62. 

See  Edwards  v.  Nat'l  Window  Glass  Jobbers'  Ass'n,  58  Atl.  Bep., 
527;  8.  c.  68  Id.,  800. 
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On  final  distribution  of  assets,  a  payment  of  shares  to  the  share- 
holders of  record  is  a  valid  payment  as  against  a  holder  of  the  certifi- 
cate by  assignment  who  has  not  applied  for  a  transfer  on  the  books. 
Campbell  v.  Perth  Amboy,  etc..  Loan  Ass'n,  76  N.  J.  Eq.,  347. 

59.  Actions  not  to  abate  on  dissolution. 

Any  action,  now  pending  or  to  be  hereafter  be- 
gun, against  any  corporation  which  may  become  dis- 
solved before  final  judgment,  shall  not  abate  by  reason 
thereof,  but  no  judgment  shall  be  entered  therein  ex- 
cept upon  notice  to  the  trustees  or  receivers  of  the  cor- 
poration. 

p.  L.  1852,  p.  140;  Act  of  1875,  $$65,  92. 

60.  Copy  of  decree  of  dissolution  to  be  filed  in  office 
of  secretary  of  state. 

A  copy  of  every  decree  or  judgment  dissolving  a 
corporation  or  forfeiting  its  charter  shall  be  forth- 
with filed  by  the  clerk  of  the  court  in  the  oflSce  of  the 
secretary  of  state,  and  a  note  thereof  shall  be  made 
by  the  secretary  of  state  on  the  charter  or  certificate 
of  incorporation,  and  in  the  index  thereof,  and  be 
published  by  him  in  the  annual  volume  of  laws. 

VI.— Execution  Against  Corporation. 

61.  On  execution  schedule  of  property  to  be  furnished 
to  officer. 

Every  agent  or  person  having  charge  or  control  of 
any  property  of  a  corporation,  on  request  of  any  pub- 
lic officer,  having  for  service  a  writ  of  execution 
against  it,  shall  furnish  to  him  the  names  of  the  direct- 
ors and  officers  thereof,  and  a  schedule  of  all  its  prop- 
erty, including  debts  due  or  to  become  due  to  it,  so 
far  as  he  may  have  knowledge  of  the  same. 

p.  L.  1846,  p.  71;  P.  L.  1849,  p.  307;  Act  of  1875,  $66. 
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62.  Execution  may  be  satisfied  by  debts  due  the  cor- 
poration. 

If  any  officer,  holding  an  execution,  shall  be  unable 
to  find  other  property  belonging  to  the  corporation 
liable  to  execution,  he  or  the  judgment  creditor  may 
elect  to  satisfy  such  execution,  in  whole  or  in  part,  by 
any  debts  due  to  the  corporation;  and  it  shall  be  the 
duty  of  any  agent  or  person  having  custody  of  any 
evidence  of  such  debt,  to  deliver  the  same  to  the 
officer,  for  the  use  of  the  creditor,  and  such  delivery, 
with  a  transfer  to  the  officer  in  writing,  for  the  use  of 
the  creditor,  and  notice  to  the  debtor,  shall  be  a  valid 
assignment  thereof;  and  such  creditor  may  sue  for 
and  collect  the  same  in  the  name  of  tjie  corporation, 
subject  to  such  equitable  set-offs  on  the  part  of  the 
debtor  as  in  other  assignments;  and  every  agent  or 
person  who  shall  neglect  or  refuse  to  comply  with  the 
provisions  of  this  and  the  last  preceding  section,  shall 
be  himself  liable  to  pay  to  the  execution  creditor  the 
amount  due  on  said  execution,  with  costs. 

p.  L.  1846,  pp.  71-72;  P.  L,  1849,  pp.  307,  308;  Act  of  1875, 
$$67-68. 

Where  a  corporation  had  no  bank  account,  and  the  treasurer  depos- 
ited the  amounts  which  he  received  for  the  company  in  his  own  account 
in  the  bank,  in  his  individual  name,  and  not  as  an  officer  of  the  com- 
pany, held,  that  this  was  a  debt  due  the  corporation  within  the  mean- 
ing of  this  section,  and  was  not  cash  in  bank  belonging  to  the  corpora- 
tion and  going  to  the  receiver  on  his  appointment.  So  far  as  a  corpora- 
tion and  its  receiver  are  concerned,  the  debts  are  bound  for  the  appli- 
cation of  the  execution  creditor's  debt  by  the  service  upon  the  cor- 
poration of  the  notice  of  election.  Van  Steenberg  v.  Parsell  Pearl 
Button  Co.,  19  N.  J.  L.  J.,  151. 
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Vn.— Insolvency. 

63.  Directors  must  call  meeting  of  stockholders  when 
corporation  becomes  insolvent. 

Whenever  any  corporation  shall  become  insolvent, 
the  directors,  within  ten  days  thereafter,  shall  call  a 
meeting  of  the  stockholders,  and  lay  before  them  for 
inspection  and  examination  all  the  books  of  accounts, 
by-laws  and  minutes  of  the  corporation,  and  exhibit  a 
full  and  true  statement  of  all  its  estate,  funds  and 
property,  and  of  all  the  debts  due  and  owing  to  it,  and 
by  whom,  and  of  all  the  debts  owing  by  it,  and  to 
whom,  as  far  as  the  directors  can  at  that  time  make 
out  the  same;  so  as  to  exhibit  to  the  stockholders  a 
full,  fair  and  true  account  of  the  situation  of  the  af- 
fairs of  the  corporation. 

P.  L.  1829,  p.  58;  Act  of  1875, 


This  and  the  following  sections  are  in  substance  a  re-enactment  of 
the  ''Act  to  Prevent  iF'rauds  by  Incorporated  Companies/'  (P.  L.  1820, 
p.  58.)  Under  that  Act  it  was  held  that  the  only  criterion  of  insolvency 
furnished  by  the  Act  was  the  suspension  of  business,  and  that  the  act 
of  insolvency  contemplated  by  the  statute  is  committed  at  the  time 
the  company  suspends  its  ordinary  business  operations.  Bedford  v. 
Newark  Machine  Co.,  16  N.  J.  Eq.,  117. 

Insolvency  defined.  Bank  v.  Sprague,  21  N.  J<  £q.,  538 1  Miller 
v.  Gourley,   65  N.  J.  Eq.,  237. 

64.  Conveyance  or  assi^fnment  of  property,  etc.,  after 
insolvency,  or  contemplation  of  insolvency,  void  as 
against  creditors. 

"Whenever  any  corporation  shall  become  insolvent 
or  shall  suspend  its  ordinary  business  for  want  of 
funds  to  carry  on  the  same,  neither  the  directors  nor 
any  officer  or  agent  of  the  corporation  shall  sell,  con- 
vey, assign  or  transfer  any  of  its  estate,  effects,  choses 
in  action,  goods,  chattels,  rights  or  credits,  lands  or 
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tenements;  nor  shall  they  or  either  of  them  make  any 
such  sale,  conveyance,  assignment  or  transfer  in  con- 
templation of  insolvency,  and  every  such  sale,  con- 
veyance, assignment  or  transfer  shall  be  utterly  null 
and  void  as  against  creditors;  provided,  that  a  bona 
fide  purchase  for  a  valuable  consideration,  before  the 
corporation  shall  have  actually  suspended  its  ordi- 
nary business,  by  any  person  without  notice  of  such 
insolvency  or  of  the  sale  being  made  in  contemplation 
of  insolvency,  shall  not  be  invalidated  or  impeached. 

p.  L.  1829,  p.  58;  P.  L.  1895,  p.  166. 

This  section  was  enacted  in  1829,  and  continued  in  force  to  1875, 
but  was  omitted  from  the  Revision  of  that  year.  It  was  again  enacted 
in  the  Bevision  of  1896. 

While  such  provision  was  not  in  force  (in  1886)  Wilkinson  v. 
Bauerle,  41  N.  J.  Eq.,  635,  was  decided  in  the  Court  of  Errors  and  Ap- 
peals, which  held  that  a  corporation  might  sell  and  transfer  its  prop- 
erty and  prefer  one  or  more  of  its  creditors  to  others,  although  it  was 
insolvent.     Several  other  cases  to  the  same  point  followed. 

Montgomery  v.  Phillips,  53  N.  J.  Eq.,  203,  held  that  the  board  of 
directors  of  an  insolvent  corporation  could  not  by  a  mortgage  upon  the 
corporate  property  prefer  one  of  its  own  members,  distinguishing  WD- 
kinson  v.  Bauerle,  supra.  See  also  Mallory  v.  Kirkpatrick,  54  N.  J. 
Eq.,  50;  Eichard  v.  Haliday,  92  Fed.  Rep.,  798;  Porch  v.  Agnew  Co., 
70  N.  J.  Eq.,  328,  341;   affM  71  Id.,  305. 

In  Streit  v.  Citizens'  Fire  Insurance  Co.,  29  N.  J.  Eq.,  21,  it  was 
held  that  mere  impairment  of  capital,  even  though  to  the  extent  of 
more  than  one-fourth,  is  not  prima  facie  evidence  of  the  condition  of 
insolvency. 

The  directors  of  a  corporation  are  not  trustees  for  creditors  in 
transacting  the  ordinary  business  of  the  company  but  only  become  such 
when  dealing  with  the  property  of  an  insolvent  company.  The  duty 
to  the  creditors  springs  into  existence  when  the  corporation  becomes 
insolvent,  and  this  duty  may  arise  before  actual  steps,  either  voluntary 
or  involuntary,  are  taken  to  wind  up  the  corporate  business.  Bird  v. 
Magowan,  43  Atl.  Rep.,  278. 

The  object  of  this  provision  is  to  prevent  companies,  actually  insol- 
vent, or  whose  embarrassments  are  such  as  must  inevitably  lead  to  in- 
solvency from  making  a  preference  in  favor  of  any  one  or  more  of  its 
creditors.  Holcomb's  Exr's  v.  New  Hope  Del.  Br.  Co./  9  N.  J.  Eq., 
457;  and  see  Van  Wagenen  v.  Savings  Bank,  10  N.  J.  Eq.,  13;  State 
3ank  V.  Receiver,  3  N.  J.  Eq.,  266;   Receivers  v.  Paterson  Gas  Co., 
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23  N.  J.  Law,  291;  Kinsela  v.  Cataract  Bank,  18  N.  J.  Eq.,  158;  Vail 
V.  Jameson,  Id.,  p.  648;  Frost  v.  Barnert,  56  N.  J.  Eq.,  290,  292. 

Its  object  is  not,  therefore,  to  prevent  ofScers  of  a  company  from 
disposing  of  its  property  where  they  act  in  good  faith,  for  the  purpose 
of  avoiding  insolvency.  Such  dealings  do  not  constitute  fraud.  If 
a  mortgage  be  thus  made  it  is  valid  as  to  the  property  conveyed  in 
good  faith.     Miller  v.  Gourley,  65  N.  J.  Eq.,  237. 

The  statute  applies  to  the  financial  situation  of  the  company  at 
the  time  the  challenged  transfer  of  the  property  is  actually  made. 
Wells  V.  Rahway  White  Rubber  Co.,  19  N.  J.  Eq.,  402. 

It  also  applies  to  assignments  for  the  benefit  of  creditors.  Ameri- 
can Ice  Machine  Co.  v.  Paterson,  etc.,  Machine  Co.;  22  N.  J.  Eq.,  72. 

Cases  since  the  Bevlslon  of  1896. 

A  mortgage,  executed  pending  a  suit  to  wind  up  the  corporation  as 
an  insolvent  debtor,  is  void,  as  being  an  unlawful  attempt  to  prefer 
certain  creditors.     Bissell  v.  Besson,  47  N.  J.  Eq.,  580. 

Por  a  statement  of  facts  on  which  it  was  held  that  a  corporation 
was  insolvent  within  the  meaning  of  this  section  at  the  time  it  executed 
certain  bonds  and  a  mortgage  securing  the  same,  see  Skirm,  et  al.,  v. 
Eastern  Rubber  Mfg.  Co.,  57  N.  J.  Eq.,  179;  Holmes  v.  Sheridan,  56 
Atl.  Rep.,  308;  aff 'd  65  N.  J.  Eq.,  765. 

A  mortgage  executed  by  the  president  without  the  knowledge  of 
the  directors  and  ratified  by  resolution  of  such  directors  after  the 
corporation  had  become  insolvent  and  suspended  business  and  the  mort- 
gagee had  notice  of  such'  insolvency  and  suspension,  is  invalid  as  against 
the  receiver.    Bennett  v.  Keen,  59  N.  J.  Eq.,  634. 

Directors  of  a  corporation  are  liable  to  creditors  for  negligence 
occurring  while  the  company  is  insolvent.  Bird  v.  Magowan,  43  Atl. 
Rep.,  278. 

A  corporation  in  a  failing  condition  cannot  place  part  of  its  assets 
in  the  hands  of  a  trustee  to  protect  any  of  its  directors  as  sureties  on 
its  bonds.     Taylor  v.  Gray,  59  N.  J.  Eq.,  621. 

A  corporation  may  make  a  general  assignment  for  the  benefit  of 
creditors.     P.  L.  1899,  p.  146,   J24. 

The  lack  of  sufficient  cash  in  hand  to  meet  matured  obligations 
does  not  demonstrate  that  the  assets  of  a  going  concern  would  not  have 
been  worth  more  than  its  debts;  conaequently,  such  a  corporation  is 
not  necessarily  insolvent.    Richards  v.  Haliday,  92  Fed.  Rep.,  798. 

This  section  does  not  apply  to  conveyances  made  in  good  faith 
where  a  consideration  moves  to  the  company.  A  company  does  not  be- 
come insolvent  at  a  given  instant.  There  is  therefore  no  ''fraud  by  an 
incorporated  company"  when  the  officers,  acting  in  good  faith,  attempt 
to  prevent  threatened  failure.  Reed  v.  Helois  Carbide  Co.,  64  N,  J. 
Eq.,  231. 

It  does  not  refer  to  transactions  where  cash  is  actually  given  by 
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the  mortgageoB  at  the  time  of  the  execution  of  the  mortgage.  Such  a 
mortgage  may  therefore  be  sustained  in  part.  Id.  Savage  v.  Miller, 
56  N.  J.  Eq.,  432. 

Where  a  company  was  in  a  failing  condition  and  two  of  the  direct- 
ors took  over  the  stock  and  goods  of  the  company  and  paid  the  claims 
of  certain  pressing  creditors,  the  transaction,  even  if  done  in  good 
faith,  is  within  the  terms  of  this  section  and  the  receiver  may  recover 
the  amounts  from  the  directors.  To  the  extent  of  the  debts  paid,  how- 
ever, the  directors  are  subrogated  to  the  rights  of  the  creditors.  Mills 
V.  Hendershot,  70  N.  J.  Eq.,  258. 

Stockholders  are  liable  to  the  receiver  for  dividends  paid  out  of 
the  capital  within  six  years  from  time  of  filing  of  bill,  and  officers  are 
liable  to  refund  excessive  salaries.    Id. 

Independent  of  Section  64  directors  of  an  insolvent  corporation  are 
trustees  of  the  funds  for  creditors.  Directors  who  are  creditors  can- 
not, therefore,  take  advantage  of  their  positions  to  prefer  their  claims. 
Schmidt  v.  Perkins,  74  N.  J.  Law,  785. 

Since  it  is  well  settled  that  the  title  to  tangible  personal  property 
is  determined  by  the  law  of  its  situs,  it  follows  that  a  sale  of  the 
property,  within  this  state,  of  an  insolvent  foreign  corporation  to  direct- 
ors and  creditors  in  satisfaction  of  an  antecedent  debt  is  void.  Schmidt 
V.  Perkins,  supra. 

The  intention  of  the  parties  to  the  transaction  must  be  considered. 
Bergen  v.  Rogers,  67  Atl.  Rep.,  290;  aflf'd  70  Id.,  1100. 

Where  a  bona  fide  loan  is  made  without  notice  of  the  condition  of 
the  company,  the  section  does  not  apply.  "Contemplation  of  Insolv- 
ency" defined.  Regina  Music  Box  Co.  v.  Otto  &  Sons,  65  N.  J.  Eq., 
582  J   afl^'d  68  Id.,  801. 

Insolvency,  under  this  section,  denotes  a  general  inability  to  meet 
pecuniary  liabilities  as  they  mature,  by  means  of  either  available  assets 
or  honest  use  of  credit.  Empire  State  Trust  Co.  v.  Trustees  of  Fisher 
&  Co.,  67  N.  J.  Eq.,  602. 

Insolvency  is  further  defined  in  Reinhardt  v.  Inter-State  Telephone 
Co.,  71  N.  J.  Eq.,  70;  Ft.  Wayne  Electric  Co.  v.  Franklin  Electric 
Light  Co.,  57  N.  J.  Eq.,  7;  aff'd  58  Id.,  543. 

A  mortgage  given  to  secure  an  antecedent  debt  is  not  given  **for 
value"  within  the  meaning  of  clause  e,  section  70  of  the  Federal  Bank- 
rupt Act,  or  for  '*a  valuable  consideration"  within  the  meaning  of  this 
section.     Id. 

A  mortgage  given  in  good  faith  on  the  expectation  that  it  would 
enable  the  company  to  continue  business  is  held  in  Barrett  v.  Perth 
Amboy  Shipbuilding,  etc.,  Co.,  67  Atl.  Rep.,  757,  to  bo  a  mortgage 
given  in  expectation  of  insolvency  and  void  under  this  section. 

An  assignment  of  book  aecounls  to  satisfy  a  pre-existing  debt  to  a 
creditor  who  has  notice,  is  within  the  prohibition  of  this  section  whether 
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the  Buspension  \^aB  voluntary  or  involuntary.  Huasell  and  Erwin  Mfg. 
Co.  V.  Faitoute   Hardware  Co.,  62  Atl.   Rep.,  421. 

When  a  president  and  a  treasurer  paid  to  themselves  claims  due 
from  the  company  within  ten  days  of  insolvency,  they  may  be  charged 
with  knowledge  of  the  conditions  and  required  to  refund.  Miller, 
Beceiver  v.  Audenried,  67  N.  J.  Eq.,  252;  distinguished,  Jessup  v. 
Thompson,  68  N.  J.  Eq.,  443. 

Where  the  treasurer  executed  a  bill  of  sale  the  statute  was  violated. 
Richardson  v.  Gerli,  54  Atl.  Rep.,  438. 

The  holder  of  unpaid  coupons  of  bonds  secured  by  a  mortgage  is 
a  creditor  for  the  purpose  of  instituting  insolvency  proceedings.  Rein- 
hard  t  v.  Telephone  Co.,  71  N.  J.  Eq.,  70. 

It  is  not  necessary  that  the  stock  should  stand  in  the  name  of 
the  owner  to  give  him  standing  in  court  under  this  section.  Reinhardt 
v.  Inter-State  Tel.  Co.,  71  N.  J.  Eq.,  70;  O'Connor  v.  International 
Silver  Co.,  68  N.  J.  Eq.,  67;   aff'd  68  Id.,  680. 

Sections  64  and  86  do  not  extend  so  far  as  to  authorize  equity, 
at  the  suit  of  a  receiver,  to  set  aside  a  judgment  in  favor  of  the  wife 
of  an  officer,  when  such  judgment  was  secured  by  the  activity  of  the 
officer  and  the  purposeless  inaction '  of  the  other  officers.  Shinn  v. 
Kummerle,  72  N.  J.  Eq.,  828. 

Any  agreement  which  comes  within  this  section  being  invalid,  the 
receiver  may  enforce  the  liability  without  reference  to  the  terms  of  the 
agreement  between  the  parties.     Mills  v.  Hendershot,  70  N.  J.  Eq.,  258. 

He  may  have  an  accounting  for  money  wrongfully  realized  under 
a  void  chattel  mortgage.  Pryor  v.  Gray,  70  N.  J.  Eq.,  413;  aff'd  72 
Id.,   436. 

As  to  the  jurisdiction  of  the  IT.  S.  Courts  in  suits  brought  under 
these  sections,  see  Land  Title  &  Trust  Co.  v.  Asphalt  Co.  of  America, 
127  Fed.  Rep.,  1. 

65.  Remedy  in  chancery  by  injunction  and  appoint- 
ment of  a  receiver  in  case  of  insolvency. 

Whenever  any  corporation  shall  become  insolvent  or 
shall  suspend  its  ordinary  business  for  want  of  funds 
to  carry  on  the  same,  any  creditor  or  stockholder  may 
by  petition  or  bill  of  complaint  setting  forth  the  facts 
and  circumstances  of  the  case,  apply  to  the  court  of 
chancery  for  a  writ  of  injunction  and  the  api^ointment 
of  a  receiver  or  receivers  or  trustees,  and  the  court 
being  satisfied  by  affidavit  or  otherwise  of  the  suffi- 
ciency of  said  application,  and  of  the  truth  of  the  al- 
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legations  contained  in  the  petition  or  bill,  and  upon 
such  notice,  if  any,  as  the  court  by  order  may  direct, 
may  proceed  in  a  summary  way  to  hear  the  affidavits, 
proofs  and  allegations  which  may  be  offered  on  be- 
half of  the  parties,  and  if  upon  such  inquiry  it  shall 
appear  to  the  court  that  the  corporation  has  become 
insolvent  and  is  not  about  to  resume  its  business  in  a 
short  time  thereafter  with  safety  to  the  public  and  ad- 
vantage to  the  stockholders,  it  may  issue  an  injunction 
to  restrain  the  corporation  and  its  officers  and  agents 
from  exercising  any  of  its  privileges  or  franchises  and 
from  collecting  or  receiving  any  debts,  or  paying  out, 
selling,  assigning  or  transferring  any  of  its  estate, 
moneys,  funds,  lands,  tenements  or  effects,  except  to  a 
receiver  appointed  by  the  court,  until  the  court  shall 
otherwise  order. 

p.  L.  1829,  p.  59-60;  P.  L.  1852,  p.  397;  Act  of  1875,  $J70,  71,  83,- 
P.  L.  1877,  p.  74. 

Sections  65  and  66  remain  practically  the  same  as  in  ''An  Act 
to  prevent  fraud  by  incorporated  companies,''  passed  in  1829.  They 
transfer  to  creditors  and  stockholders  rights  to  proceed  against  a  cor- 
poration, which  were  formerly  secured  by  means  of  quo  warranto  pro- 
ceedings instituted  by  the  state.  The  purpose  is  not  to  give  one  cred- 
itor relief,  but  to  protect  the  rights  of  all  creditors  and  stockholders 
and  the  public;  to  provide  a  method  of  depriving  a  corporation  of  its 
franchises  and  of  distributing  its  assets  by  one  action  instead  of  the 
old  double  procedure,  first  in  law  and  then  in  equity.  The  primary 
object  being  to  prevent  fraud  and  the  action  being  a  proceeding  in 
rem  instituted  by  one  or  more  stockholders  or  creditors  in  behalf  of 
all,  it  follows  that  after  a  decree  has  passed  disabling  the  corporation, 
the  power  of  the  particular  stockholder  or  creditor  who  instituted  the 
proceedings  is  gone.  The  result  is  that  our  present  practice  treats 
the  summary  hearing  upon  an  order  to  show  cause  as  a  final  hearing  for 
a  determination  of  all  the  issues  in  the  case,  and  the  decree  thereupon 
as  a  final  decree. 

The  power  to  dissolve  and  wind  up  an  Insolvent  corporation  Is  statu- 
tory. 

**This  statute  empowers  the  Chancellor,  on  the  application  of  a 
creditor  or  stockholder,   alleging  that  the  corporation  in   which  he  is 
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interested  lias  become  insolvent,  to  proceed  in  a  summary  way  to 
inquire  into  the  truth  of  such  allegation,  and  if,  upon  such  inquiry,  it 
shall  be  made  to  appear  that  the  corporation  has  become  insolvent,  and 
shall  not  be  about  to  resume  its  business  in  a  short  time,  -with  safety 
to  the  public  and  advantage  to  the  stockholders,  he  may  enjoin  it  from 
the  further  exercise  of  its  franchises,  and  also  from  the  further  trans- 
action of  business;  and  he  may  also,  at  the  same  time,  or  at  any  sub- 
sequent time  during  the  continuance  of  the  injunction,  if,  in  his  judg- 
ment, the  circumstances  of  the  case  and  the  ends  of  justice  require, 
appoint  a  receiver  to  dispose  of  its  assets  and  distribute  the  proceeds. 

*  *  •  The  statute  makes  insolvency  the  jurisdictional  fact.  The 
court  can  do  nothing — ^neither  issue  an  injunction  nor  appoint  a  receiver 
— until  insolvency  is  first  established.  •  •  •  The  proof  in  support 
of  a  jurisdictional  fact  must  always  be  clear  and  convincing,  for  the 
court  derives  its  power  from  the  fact,  and  hence,  until  the  fact  is 
shown  to  exist,  it  has  no  power.     To  doubt  in  such  a  case  is  to  deny. 

*  •  •  'If  it  be  a  balancing  question,'  and  the  conduct  of  those 
who  have  the  management  of  the  affairs  of  the  corporation  appears  to 
have  been  upright  and  just,  the  court  must  resolve  its  doubt  against 
the  application  and  refuse  to  interfere — nor  is  it  the  duty  of  the  court 
to  use  its  power  in  all  cases  where  insolvency  is  shown.  Something  more 
is  required.  The  prerequisites  prescribed  by  the  statute  are,  that  it 
shall  be  made  to  appear  that  the  corporation  has  become  insolvent, 
and  also,  that  it  will  not  be  able  to  resume  its  business  in  a  short  time 
with  safety  to  the  public  and  advantage  to  the  stockholders.  The 
power  is  only  to  be  used  when  the  ends  of  justice  require  its  exercise. 
The  court  should  strive  in  such  cases  to  foster  and  preserve  rather  than 
to  strangle  or  destroy.**  Vice-Chancellor  Van  Fleet  in  Atlantic  Trust 
Co.  V.  Consolidated  Electric  Storage  Co.,  49  N.  J.  Eq.,  402,  404,  406; 
see  also  Oakley  v.  Paterson  Bank,  2  N.  J.  Eq.,  173,  176;  Parsons  v. 
Monroe  Mfg.  Co.,  4  N.  J.  Eq.,  187,  206;  Brundred  v.  Paterson  Mach. 
Co.,  4  N.  J.  Eq.,  294,  305;  Goodheart  v.  Raritan  Mining  Co.,  8  N.  J. 
Eq.,  73,  77;  Laurel  Springs  Land  Co.  v.  Fougeray,  50  N.  J.  Eq., 
756;  Eawnsley  v.  Trenton  Mut.  L.  Ins.  Co.,  9  N.  J.  Eq.,  347;  Streit 
V.  Citizens'  Fire  Ins.  Co.,  29  N.  J.  Eq.,  21;  Nichols  v.  Perry  Patent 
Arm  Co.,  11  N.  J.  Eq.,  126;  Jacobs  v.  Mexican  Sugar  Co.,  130  Fed.  Rep., 
589. 

The  proceeding  under  this  section  and  a  suit  with  the  ordinary 
motion  for  an  injunction  against  the  corporation  and  its  directors, 
brought  under  the  general  equity  jurisdiction  of  the  court,  are  entirely 
different  in  their  nature  and  cannot  be  joined  in  the  same  bill. 

Although  in  some  instances  and  for  particular  reasons  another 
defendant  has  been  joined  in  an  action  against  an  insolvent  corpora- 
tion, American  Ice  Machine  Co.  v.  Paterson  Steam  Co.,  22  N.  J.  Eq., 
72;  Goodheart  v.  Raritan  Mining  Co.,  8  N.  J.  Eq.,  73,  there  is  no 
ease  in  which  a  court  has  entertained  in  one  bill  an  action  in  the  nature 
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of  a  quo  warranto  and  an  action  based  upon  the  general  equitable  juris- 
diction of  the  court  against  the  same  corporation  and  numerous  other 
defendants.  Pierce  v.  Old  Dominion  Copper  Co.,  67  N.  J.  Eq.,  399; 
72  Id.,  595;   aflP'd   70  Atl.  Rep.,   1101. 

Appointment  of  receiver;  where  applied  for. 

The  court  of  chancery  is  a  court  of  state- wide  jurisdiction  and 
all  of  its  orders  and  decrees  are  operative  throughout  the  entire  state. 
An  application  for  an  injunction  or  other  order  can  be  made  to  the 
chancellor  or  to  any  one  of  the  vice-chancellors;  but  the  practice  has 
obtained  of  making  all  such  applications  to  members  of  the  court  who 
sit  in  the  locality  within  which  the  suit  arises  and  before  whom  the 
member  of  the  particular  local  bar  generally  practices.  Thus,  for  in- 
stance, a  manufacturing  company  having  its  place  of  business  and 
registered  office  in  Newark  becomes  insolvent  and  a  member  of  the 
bar  either  of  Newark  or  Jersey  City  being  retained  to  file  a  bill  against 
the  company  for  injunction  and  receiver,  he  would  make  the  applica- 
tion to  one  of  the  two  vice-chancellors  who  habitually  sit  in  Newark, 
but  if  both  were  out  of  town  and  neither  could  be  found  and  the  mat- 
ter was  one  of  urgency,  the  application  could  be  made  to  and  would 
be  entertained  by  a  vice-chancellor  sitting  in  Jersey  City  or  elsewhere. 
If  a  lawyer  residing  in  Trenton  should  file  a  bill  against  a  Newark 
corporation,  as  well  he  might  and  as  often  happens,  he  would  feel 
constrained  to  make  the  application  to  a  Newark  vice-chancellor,  and 
if  he  made  the  application  before  the  vice-chancellor  in  Trenton  be 
would  probably  be  directed  to  take  the  bill  before  a  Newark  member  of 
the  court  unless  he  could  give  a  good  reason  for  presenting  it  outside 
of  the  locality  where  the  suit  arose,  that  is,  where  the  defendant  resided; 
and  if  the  Trenton  vice-chancellor  should  take  jurisdiction  and  make  an 
order  to  show  cause  why  a  receiver  should  not  be  appointed  he  would 
undoubtedly  make  it  returnable  at  Newark  on  one  of  the  court's  regu- 
lar motion  days  there.  Whenever  any  member  of  the  court  takes  juris- 
diction in  any  such  matter,  the  court's  action  is  never  questioned,  and 
cannot  be  questioned.  While  the  state  is  not  divided  into  equity  dis- 
tricts the  members  of  the  court  of  chancery  are  distributed  all  over 
the  state,  that  is  to  say,  they  reside  in  different  sections  of  the  state 
and  hold  the  court  in  the  localities  in  which  they  live.  The  chancellor 
and  two  vice-chancellors  live  at  Morristown;  one  vice-chancellor  in  Pat- 
erson;  one  in  Jersey  City;  one  in  Newark;  another  at  Trenton  and 
still  another  at  Camden.  Lawyers  living  in  the  rural  counties  adjacent 
to  any  one  of  these  places  are  at  liberty  to  make  applications  to  the 
vice-chancellor  most  accessible  to  them»  and  their  applications  are  always 
entertained.  Chancery  Chambers  are  maintained  in  Trenton,  Newark, 
Jersey  City,  Camden  and  Atlantic  City,  where  trials  are  held.  The 
members  of  the  court  may  be  applied  to  either  at  those  chambers  or 
at  their  residences. 
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A  receiver  should  not  be  appointed  in  case  of  insolvency  where 
the  directors  are  closing  the  affairs  of  the  corporation  and  it  appears 
that  they  are  in  all  respects  trustworthy.  City  Pottery  Co.  v.  Yates, 
37  N.  J.  Eq.,  543.  See  Reinhardt  v.  Interstate  Telephone  Co.,  71  N.  J. 
Eq.,  70. 

A  receiver  will  not  be  appointed  at  the  instance  of  a  stockholder 
on  a  bill  filed  against  a  director  of  the  company  to  take  charge  of 
moneys  alleged  to  have  been  improperly  received  by  the  director,  whore 
no  apprehension  of  loss  is  alleged  in  the  bill  and  the  answer  shows 
that  the  money  was  loaned  to  the  director  by  the  board  of  directors. 
Hager  v.  Stevens,  6  N.  J.  Eq.,  374. 

The  continuance  in  control  of  directors  or  officers,  directly  or  indi- 
rectly, against  whom  is  made  out  a  prima  facie  case  of  malfeasance  in 
office  is  repugnant  to  the  well-settled  judicial  policy  of  this  state.  Fitz- 
gerald V.  State  Mutual  Building  &  Loan  Ass'n,  69  Atl.  Rep.,  564.  For 
further  cases,   see   Michigan  Law  Review,  Vol.   7,  p.  53. 

The  fact  that  one  creditor  of  an  insolvent  corporation  not  able  to 
resume  its  business  with  safety  to  the  public  or  advantage  to  its  stock- 
holders, institutes  proceedings  to  have  the  corporation  adjudged  insol- 
vent and  a  receiver  appointed  with  ulterior  purposes  of  self -advantage, 
will  not  defeat  the  proceedings.  Ft.  Wayne  Electric  Corporation  v. 
Franklin  Electric  Light  Co.,  57  N.  J.  Eq.,  7,  16;  aff 'd  58  Id.,  543,  579. 

The  requirement  of  the  statute  that  before  a  receiver  can  be  ap- 
pointed, proof  shall  be  made  that  an  insolvent  corporation  will  not  be 
able  to  '*  resume '*  its  business  with  safety  to  the  public  and  advantage 
to  its  stockholders  within  a  short  time,  does  not  predicate  a  complete 
suspension  but  an  inability  to  take  up  again  and  perform  such  functions 
or  duties  as  shall  have  been  suspended  because  of  the  insolvency,  such 
as  the  payment  of  its  current  obligations.    Ibid. 

An  application  for  the  appointment  of  a  receiver  of  a  corpora- 
tion will  not  be  defeated  on  the  ground  that  the  misfortunes  of  the 
eorjwration  are  due  to  the  wrongful  conduct  of  the  applicant;  such  an 
application  not  being  for  the  individual  benefit  of  the  applicant.  Mc- 
Mullin  V.  McArthur  Electric  Mfg.  Co.,  68  Atl.  Rep.,  97. 

Where  the  evidence  justifies  the  belief  that  the  creditors  will  be 
paid  and  the  business  of  the  corporation  resumed  if  a  receiver  is  not 
appointed,  a  receiver  will  not  be  appointed.  The  court  must  ascertain 
v.hether  insolvency  exists  and  whether  a  receivership  is  necessary  for 
the  safety  of  the  public  and  advantage  of  the  stockholders.     Ibid. 

A  corporation  may  make  a  general  assignment  for  benefit  of  cred- 
itors (P.  L.  1899,  p.  146,  Sec.  24),  but  this  same  section  further  provides 
that  if  such  corporation  become  insolvent  a  receiver  shall  be  appointed 
by  the  Court  of  Chancery.  Insolvent  corporations  are  therefore  still 
subject  to  the  jurisdiction  of  the  Court  of  Chancery.  Gilroy  v.  Somer- 
ville  Woolen  Mills,  67  N.  J.  Eq.,  479. 

The  facts  and  circumstances  must  be  set  out  in  the  bill  from  which 
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the  insolvency  of  the  company  shall  appear.    Newfoundland  B.  B.  Con- 
struction Co.  V.  Schack,  40  N.  J.  Eq.,  222,  226. 

It  is  sufficient  to  authorize  the  appointment  of  a  receiver  if  it 
appears  that  a  company  cannot  continue  in  business.  Wood  &  Nathan 
Co.  V.  American  Mach.  &  Mfg.  Co.,  62  Atl.  Rep.,  768. 

A  receiver  will  not  be  appointed  on  preliminary  hearing  where  all 
the  grounds  which  would  authorize  such  an  appointment  are  denied 
by  proper  affidavits.  Taylor  v.  Cuban  Land  &  Steamship  Co.,  106  Fed. 
Rep.,  437;   Brady  v.  Bay  State  Gas  Co.,  Id.,  584. 

In  judging  of  the  solvency  or  insolvency  of  a  company,  its  prop- 
erty should  be  estimated  at  its  fair  value,  and  not  at  the  depreciated 
price  which  it  might  command  at  a  forced  sale.  The  most  unfavorable 
inference  as  to  the  condition  of  a  corporation  may  justly  be  drawn  from 
the  circumstance  of  the  company's  withholding  its  'books  upon  an  in- 
vestigation touching  its  insolvency.  Parsons  v.  Monroe  Mfg.  Co.,  4 
N.  J.  Eq.,  187. 

In  Edison  v.  Edison  United  Phonograph  Co.,  52  N.  J.  Eq.,  620, 
an  unsuccessful  attempt  was  made  to  have  a  receiver  appointed,  not 
"because  the  corporation  is  now  actually  insolvent,  but  because  of  a 
fear,  resting  entirely  on  conjecture,  that  it  will  become  so  at  some 
time  in  the  future."  Dissensions  had  arisen  among  the  members  of 
the  ];>oard  of  directors  as  to  the  business  policy  of  the  company. 

A  complete  suspension  of  the  business  of  a  corporation  is  not 
necessary;  the  fact  that  it  is  seriously  embarrassed  and  losing  money 
being  sufficient  to  permit  an  injunction  and  the  appointment  of  a 
receiver.  That  creditors  may  have  instituted  an  action  for  the  appoint- 
ment of  a  receiver,  with  the  ulterior  purpose  of  securing  control  of  the 
affairs  of  the  corporation,  will  not  defeat  the  action.  Catlin  v.  Yichachi 
Mining  Co.,  67  Atl.  Rep.,  194;  Cook  v.  East  Trenton  Pottery  Co.,  53 
N.  J.  Eq.,  29. 

The  owner  of  a  "voting  trust"  certificate  is  a  stockholder  within 
the  meaning  of  this  section.  O'Grady  v.  U.  S.  Ind.  TeL  Co.,  71  Atl. 
Rep.,  1040. 

Bondholders  being  the  beneficial  owners  of  a  decree  of  foreclosure 
obtained  against  the  corporation  by  the  trustee,  are  creditors  of  the 
corporation  within  this  section.     Ibid. 

A  person  connected  with  the  management  will  not  be  appointed 
receiver.  Middlesex  Freeholders  v.  State  Bank,  29  N.  J.  Eq.,  268; 
aff'd  30  Id.,  311. 

See  also  Conklin  v.  U.  S.  Shipbuilding  Co.,  140  Fed.  Rep.,  219 
(Circuit  Court), 

This  section  is  not  superseded  by  the  national  bankruptcy  act. 
Brown  v.  Allebach,  156  Fed.  Rep.,  697.  The  effect  of  the  Federal 
Bankrupt  Act  upon  insolvency  proceedings  under  state  law  is  discussed 
in' Singer  v.  National  Bedstead  Mfg.  Co.,  65  N.  J.  Eq.,  290. 
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As  to  the  juiisdietion  of  the  United  States  Courts  to  appoint  a 
receiver,  see  Hollins  v.  Brierfield  Coal  and  Iron  Co.,  150  U.  S.,  371. 

This  section  creates  a  right  which  may  be  enforced  hj  a  suit  in 
a  federal  court  and  such  court  will  follow  its  own  procedure  in  granting 
relief.  Land  Title  &  Trust  Co.  v.  Asphalt  Co.  of  America,  127  Fed. 
Bep.,  1. 

Nature  of  proceeding. 

The  nature  of  the  proceeding  under  these  sections  and  the  practice 
is  discussed  in  Albert  v.  Clarendon  Land,  etc.,  Co.,  53  N.  J.  Eq.,  623, 
625;  Cape  May  v.  Cape  May,  etc.,  B.  B.  Co.,  59  Id.,  59;  Gallagher  y. 
Asphalt  Co.,  65  N.  J.  Eq.,  258,  and  67  N.  J.  Eq.,  441;  Pierce  v.  Old 
Dominion  Copper  Co.,  67  N.  J.  Eq.,  399;  s.  c.  72  N.  J.  Eq.,  595;  aff'd 
70  Atl.  Bep.,  1101. 

The  limitations  upon  the  use  of  affidavits  and  particularly  under 
rule  122  on  the  argument  of  motions  for  an  injunction  are  not  applica- 
ble to  the  summary  method  provided  in  these  sections.  If  either  party 
is  dissatisfied  with  the  decrees  in  this  summary  proceeding,  his  remedy 
is  by  appeal  to  the  Court  of  Errors  and  Appeals.  Pierce  v.  Old  Dominion 
Copper  Co.,  supra. 

To  entitle  a  stockholder  to  action  under  this  section  he  must  be 
the  actual  owner  of  stock.  Hoopes  v.  Basic  Co.,  69  N.  J.  Eq.,  679; 
Sift'd  72  Id.,  426;  Iserman  v.  International  Stoker  Co.,  72  N.  J.  Eq., 
708. 

The  final  decree  is  the  decree  for  an  injunction,  which  virtually 
destroys  the  corporation  like  a  judgment  of  ouster  in  quo  warranto 
proceedings.  The  order  appointing  a  receiver  may  be  embodied  in  the 
final  decree  or  may  be  made  subsequently.  Pierce  v.  Old  Dominion 
Copper  Co.,  supra. 

Effect  of  appointment  of  recelyer. 

The  appointment  of  a  receiver  does  not  work  a  dissolution  of  the 
corporation.  Corporate  liabilities,  rights  and  duties  remain  and  the 
corporate  affairs  are  managed  by  the  receiver.  Kirkpatrick  v.  Assessors, 
57  N.  J.  Law,  53;  N.  J.  Southern  B.  B.  Co.  v.  B.  B.  Commissioners, 
41  N.  J.  Law,  235.  As  to  creditors,  Graham  Button  Co.  v.  Spielman, 
50  N.  J.  Eq.,  120;  aff'd  p.  796. 

A  corporation  which  has  been  declared  insolvent  has  power  to  take 
steps  looking  toward  a  reorganization  and  a  resumption  of  its  property 
and  business  pending  an  injunction  and  receivership,  and  may  employ 
agents  to  aid  in  the  carrying  out  of  such  purposes,  for  whose  com- 
pensation it  will  be  liable  if  the  injunction  is  dissolved  and  the  receiver 
removed.     Linn  v.  Joseph  Dixon  Crucible  Co.,  59  N.  J.  Law,  28. 

A  corporation  in  the  hands  of  a  receiver  can  legally  hold  an  elec- 
tion for  directors,  and  the  court  may  order  such  election.  Lehigh  Coal 
&  Navigation  Co.  v.  Central  B.  B.  Co.  of  N.  J.,  5  N.  J.  L.  J.,  214. 
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.  See  Nicholson  v.  Wheeling,  etc.,  R.  R.   Co.,   110  Fed.  Rep.,   105; 
Fleming  v.  Fleming  Hotel  Co.,  69  N.  J.  Eq.,  715. 

Receiyers'  certificates. 

As  to  the  purposes  for  which  receivers'  certificates  may  be  issued 
and  their  priority  over  other  liens,  see  Lockport  Felt  Co.  v.  United 
Box  Board  &  Paper  Co.,  .70  Atl.  Rep.,  980. 

Petition  to  yacate  appointment. 

After  a  receiver  was  appointed  the  defendant  filed  a  petition  setting 
up  new  facts  and  praying  that  the  appointment  of  a  receiver  be  vacated; 
held,  that  it  was  not  necessary  to  file  a  bill  in  the  nature  of  a  bill  of 
review  to  obtain  the  relief  asked  for  in  the  petition.  A  bill  of  review 
is  necessary  only  after  final  decree.  Franklin  Electric  Light  Co.  v. 
Fort  Wayne  Electric  Corporation,  58  N.  J.  Eq.,  543. 

Conflict  of  laws. 

A  New  York  corporation,  in  contemplation  of  insolvency,  gave  a 
mortgage  on  lands  located  in  New  Jersey  to  citizens  of  New  Jersey. 
The  general  laws  of  New  York  forbade  a  mortgage  by  a  company  in 
contemplation  of  insolvency.  Held,  that  although  the  company  brought 
with  it  to  New  Jersey  its  charter  powers,  it  did  not  bring  the  general 
laws  of  the  State  of  New  York;  that  it  had  power  in  its  charter  and 
under  New  Jersey  laws  to  mortgage  its  property,  and  that  the  general 
laws  of  New  York  had  no  efl:ect  to  restrain  its  action.  Boehme  v. 
Rail,  51  N.  J.  Eq.,  541. 

Powers  of  receiyer. 

The  receiver  must  take  charge  of  all  the  property  and  so  manage 
and  preserve  it  as  to  enable  it  to  be  disposed  of  most  advantageously. 
In  the  case  of  ordinary  corporations  the  duty  can  be  fully  performed 
by  merely  storing,  insuring  and  otherwise  guarding  the  property  and 
preserving  its  value  until  a  sale  can  be  judicially  made.  Ordinarily 
there  is  no  necessity  or  advantage  in  continuing  the  business  and  an 
early  conversion  of  the  assets  into  money,  and  its  distribution  among 
creditors  is  the  plan  of  wisdom.  Vanderbilt  v.  Central  R.  R.  Co., 
43  N.  J.  Eq.,  669. 

The  receiver  is  the  representative  of  creditors,  but  he  is  also  the 
representative  of  the  corporation  and  the  stockholders.  He  may  there- 
fore sue  the  directors  who  have  diverted  the  assets  of  a  company  to 
themselves  or  to  a  company  of  which  they  are  the  sole  stockholders. 
Landis  v.  Hotel  Co.,  53  N.  J.  Eq.,  654,  distinguished.  Hayes  v.  Pier- 
son,  65  N.  J.  Eq.,  353. 

There  arc  two  plasses  of  insolvent  corporations:  (1)  those  of  pub- 
lie  character;  (2)  mere  private  enterprises.  In  the  former  class 
the  franchise  is  kept  alive  by  (he  receiver  and  sold.  In  the  latter  class 
no  "duty  devolves  upon  the  receiver  to  care  for  the  franchise.    He  will 
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pay  the  franchiBO  tax  01117  bo  long  as  he  uses  the  franchise.  He  CQn- 
not  sell  the  franchise.  In  re  Mather's  Sons'  Company,  52  N.  J.  Eq., 
607. 

On  principles  of  comity  the  receiver  of  a  foreign  corporation  may 
seek  the  aid  of  the  courts  of  this  state  to  preserve  the  property  hero 
against  the  fraudulent  acts  of  the  officers.  Bidlock  v.  Mason,  26  N.  J. 
Eq.y  230. 

A  receiver  has  power  to  adjust  by  agreements  rights  of  claimants 
under  the  mechanics'  lien  law,  although  the  claims  have  been  merely 
filed.    Demott  v.  Stockton  Paper  Mfg.  Co.,  32  N.  J.  Eq.,  124. 

The  receiver  represents  both  the  corporation  and  its  creditors  and  is 
intnisted  with  the  rights  and  powers  of  both.  Runyon  v.  Farmers  & 
Mech.  Bank,  4  N.  J.  Eq.,  480;  National  Trust  Co.  v.  Miller,  33  N.  J. 
Eq.,  155,  158;  Receiver  v.  Spielmann,  50  N.  J.  Eq.,  120;  aff 'd  Id.,  796; 
Hopper  v.  Lovejoy,  47  N.  J.  Eq.,  573;  Hood  v.  McNaughton,  54  N.  J. 
I^aw,  425;  Barkalow  v.  Totten,  53  N.  J.  Eq.,  573;  Falk  v.  Whitman 
Cigar  Co.,  55  N.  J.  Eq.,  396;  Bennett  v.  Keen,  59  N.  J.  Eq.,  634;  Van- 
derbilt  v.  Central  R.  R.  Co.,  43  N.  J.  Eq.,  669;  Una  v.  Newark  Sav- 
ings Inst.,  46  Atl.  Rep.,  660 ;  Hendrickson  v.  Dwyer,  70  N.  J.  Law,  223 ; 
Cunningham  v  Alryan  Woolen  Mills,  69  N.  J.  Eq.,  710;  Lockport  Felt 
Co.  V.  United  Box  Board  &  Paper  Co.,  70  Atl.  Rep.,  980;  Mills  v. 
Henders'hot,  70  N.  J.  Eq.,  258. 

Creditor  defined. 

The  word  '* creditor'*  as  used  in  the  statute  is  applied  in  a  broad 
sense.  If  a  party  can  come  in  as  a  claimant  and  prove  that  he  is  en- 
titled to  a  share  in  what  is  to  be  divided,  it  is  generally  true  that  he  is 
a  creditor.  Gallagher  v.  Asphalt  Co.,  65  N.  J.  Eq.,  258;  Rosenbaum  v. 
U.  S.  Credit  System  Co.,  61  N.  J.  Law,  543;  Fort  Wayne  Electric 
Co.  V.  Franklin  Electric  Light  Co.,  57  N.  J.  Eq.,  16;  Spader  v.  Mural 
Decorating  Mfg.  Co.,  47  N.  J.  Eq.,  18;  Bollcs  v.  Crescent  Drug  Co., 
53  N.  J.  Eq.,  615;  New  Jersey  Ins.  Co.  v.  Meeker,  37  N.  J.  Law,  282. 

Bdceiver  of  solvent  corporation;  v/hen  appointed. 

The  court,  in  Sternberg  v.  Wolff,  56  N.  J.  Eq.,  389,  held,  that 
when,  by  reason  of  dissensions  among  the  directors  of  a  trading 
corporation,  there  is  a  deadlock  in  the  management  of  its  business 
by  them,  a  receiver  pendente  lite  may  be  appointed.  See  also  Archer 
V.  American  Water  Works,  50  N.  J.  Eq.,  33;  Fougeray  v.  Cord,  50 
N.  J.  Eq.,  185,  756;  Edison  v.  Edison  United  Phonograph  Co.,  52 
N.  J.  Eq.,  620,  625,  626. 

When  Sternberg  v.  Wolff  came  back  to  the  Court  of  Chancery, 
notwithstanding  the  opinion  of  the  Court  of  Appeals,  it  refused  to 
appoint  a  receiver,  holding  that  the  Court  of  Chancery  ought  not 
to  interfere  with  the  business  of  a  solvent  corporation  by  the  ap- 
pointment of  a  receiver  unless  there  is  a  present  danger  to  the 
interests  of  the  stockholders,  consisting  of  a  serious   suspension   or 
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interference  with  the  conduct  of  the  business,  and  a  threatened  de- 
jjreciation  of  the  value  of  assets  consequent  thereon,  which  may 
be  met  and  remedied  by  a  receiver.  In  other  words,  it  must  appear 
that  the  appointment  of  a  receiver  would  serve  some  beneficial 
purpose  to  the  stockholders.  Sternberg  v.  Wolff,  56  N.  J.  Eq.,  556. 
See  also  Hayes  v.  Pierson,  65  N.  J.  Eq.,  353. 

Where  it  appears  that  the  corporation  is  not  insolvent  and  that 
a  receiver  was  appointed  at  the  instance  of  less  than  one-quarter  of 
the  stocky  the  receiver  will  be  discharged.  Stokes  v.  Knickerbocker 
Investment  Co.,  70  N.  J.  Eq.,  518. 

Becelvers  of  foreign  corporatioxui. 

The  court  may  take  jurisdiction  in  every  case  where  it  is  made 
to  appear  that  the  corporation  has  done  business  here,  and  still  has 
property  here,  although  at  the  time  when  the  bill  or  petition  was 
filed  its  business  here  is  entirely  suspended.  Albert  v.  Clarendon 
Land,  etc.,  Co.,  53  N.  J.  Eq.,  623,  626. 

The  Court  of  Chancery  will  not  appoint  a  receiver  for  a  foreign 
corporation  on  a  mere  suspicion  that  it  is  about  to  remove  its 
property  to  another  state,  or  intends  to  commit  a  fraud,  when  it  is 
not  shown  to  have  been  declared  insolvent  by  the  courts  of  the  state 
of  its  creation.    Smyth  v.  Empire  Rubber  Co.,  2  N.  J.  L.  J.,  154. 

Whether,  after  a  foreign  corporation  doing  business  in  this  state 
has  passed  into  the  hands  of  a  receiver  in  the  state  of  its  domicile, 
a  receiver  will  be  appointed  in  this  state,  and,  if  so,  whether  the 
domiciliary  receiver  will  be  appointed  here,  will  depend  upon  the 
volume  and  kind  of  business  done  in  this  state,  and  whether  any 
special  interest  of  the  creditors  or  citizens  in  this  state  is  likely 
to  be  involved  in  the  settlement  of  the  insolvent's  affairs.  The 
receiver  in  this  state  is  amenable  alone  to  the  direction  of  this 
court,  and  not  to  the  direction  of  the  domiciliary  receiver.  Irwin  v. 
Granite  State  Provident  Ass'n,  56  N.  J.  Eq.,  244. 

Preliminary  injunction;  solvent  corporation. 

The  rule  as  to  the  granting  of  a  preliminary  injunction  is  dis- 
cussed in  Harriman  v.  Northern  Securities  Co.,  132  Fed.  Rep.,  464. 

66.  Court  may  appoint  receivers;  powers  of  receivers. 

The  court  of  chancery,  at  the  time  of  ordering  said 
injunction,  or  at  any  time  afterwards,  may  appoint 
a  receiver  or  receivers  or  trustees  for  the  creditors 
and  stockholders  of  the  corporation,  with  full  power 
and  authority  to  demand,  sue  for,  collect,  receive  and 
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take  into  their  possession  all  the  goods  and  chattels, 
rights  and  credits,  moneys  and  effects,  lands  and  tene- 
ments, books,  papers,  choses  in  action,  bills,  notes  and 
property  of  every  description  of  the  corporation,  and 
to  institute  suits  at  law  or  in  equity  for  the  recovery 
of  any  estate,  property,  damages  or  demands  exist- 
ing in  favor  of  the  corporation,  and  in  his  or  their  dis- 
cretion to  compound  and  settle  with  any  debtor  or 
creditor  of  the  corporation,  or  with  persons  having 
possession  of  its  property  or  in  any  way  responsible  at 
law  or  in  equity  to  the  corporation  at  the  time  of  its 
insolvency  or  suspension  of  business,  or  afterwards, 
upon  such  terms  and  in  such  manner  as  he  or  they 
shall  deem  just  and  beneficial  to  the  corporation,  and 
in  case  of  mutual  dealings  between  the  corporation  and 
any  person  to  allow  just  set-offs  in  favor  of  such  per- 
son in  all  cases  in  which  the  same  ought  to  be  allowed 
according  to  law  and  equity;  a  debtor  who  shall  have 
in  good  faith  paid  his  debt  to  the  corporation  with- 
out notice  of  its  insolvency  or  suspension  of  business, 
shall  not  be  liable  therefor,  and  the  receiver  or  re- 
ceivers or  trustees  shall  have  power  to  sell,  convey  and 
assign  all  the  said  estate,  rights  and  interests,  and 
shall  hold  and  dispose  of  the  proceeds  thereof  under 
the  directions  of  the  Court  of  Chancery;  the  word  re- 
ceiver as  used  in  this  act  shall  be  construed  to  include 
receivers  and  trustees  appointed  as  provided  in  this 
act. 

p.  L.  1829,  pp.  60,  61,  62;  Act  of  1875,  $J72,  77. 

Where  directors  and  officers,  pending  an  application  for  a  re- 
ceiver on  the  ground  of  insolvency  alleged  to  have  been  caused 
by  their  wrongdoing,  passed  a  resolution  recommending  the  disso- 
lution and  liquidation  of  a  building  and  loan  association  and  in- 
directly procured  the  appointment  by  the  shareholders  of  three 
certain  trustees  in  liquidation,  it  was  the  duty  of  the  court,  insolvency 
being  shown,  forthwith  to  remove  the  trustees  and  appoint  a  re- 
eeiver,  who  neither  by  his  official  participation  in  the  affairs  of  the 
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insolvent  company  nor  by  personal  affiliation  with  the  individual 
directors  would  be  embarrassed  in  the  due  administration  of  his 
office.  Fitzgerald  v.  State  Mutual  Building  &  Loan  Ass^n,  69  Atl. 
Rep.,  664.    See  Michigan  Law  Review,  Vol.  7,  p.  53. 

An  officer  of  a  corporation,  under  whose  management  it  became 
insolvent,  is  not  a  proper  person  to  be  appointed  receiver.  The 
Court  of  Chancery  may  remove  a  receiver  for  cause.  When  an 
officer  of  a  corporation  has  been  appointed  its  receiver,  and  it 
appears  proper  that  his  conduct  as  such  officer  should  be  investi- 
gated to  ascertain  whether  he  has  not  obtained  an  advantage  which 
he  ought  not  to  be  permitted  to  retain,  sufficient  cause  for  removal 
exists.  McCulIough  v.  Merchants'  Loan  &  Trust  Co.,  29  N.  J.  £q., 
217. 

All  that  ought  to  have  been  done  by  the  corporation  itself,  the 
court  can,  in  the  exercise  of  a  sound  discretion,  require  to  be  done 
through  the  instrumentality  of  its  receivers. 

The  court  will  not  direct  a  receiver  to  bring  suit  to  ascertain  and 
enforce  the  liability  of  promoters,  officers  and  directors  of  the  cor- 
poration for  the  benefit  of  creditors  until  its  visible  assets  have  been 
liquidated  and  the  fact  and  amount  of  deficiency  has  been  ascer- 
tained. Land  Title  &  Trust  Co.  v.  Asphalt  Co.  of  America,  121  Fed. 
Rep.,  587;  Id.,  127  Fed.  Rep.,  1. 

Receivers  have  a  discretion  in  the  management  of  the  trust  prop- 
erty subject  to  the  control  of  the  court.  Knott  v.  Receivers  of 
Morris  Canal,  4  N.  J.  Eq.,  423. 

A  receiver  who  transfers  the  property  after  the  allowance  of  a 
claim  and  before  the  claim  is  paid,  is  liable  personally  to  the  creditor. 
Lockport  Felt  Co.  v.  United  Box  Board  &  Paper  Co.,  79  Atl.  Rep., 
544. 

A  receiver  will  not  be  appointed  where  it  appears  that  the  cor- 
poration is  being  dissolved  by  the  stockholders  under  Section  31 
and  in  accordance  with  the  provisions  thereof,  there  being  no  alle- 
gations of  the  insolvency  of  the  corporation  or  mal-administration 
on  the  part  of  its  directors.  Hegeman  v.  Atlantic  Rubber  Shoe  Co., 
75  Atl.   Rep.,  819. 

Purchase  under  a  judgment  and  execution  by  officers  will  not 
prevent  equity  from  examining  into  the  action  in  behalf  of  a  foreign 
receiver,  where  it  is  evident  that  the  suit  and  judgment  constituted 
a  mere  device  for  protecting  the  officers  in  the  possession  of  the 
property  as  against  the  receiver,  creditors  and  stockholders.  Bidlock 
V.  Mason,  26  N.  J.  Eq.,  230. 

It  is  not  an  abuse  of  the  receiver's  discretion  to  refuse  to  ad- 
journ a  sale  at  the  request  of  counsel  representing  ninety-seven  per 
cent,  of  the  creditors  and  all  of  the  stockholders  where  it  appears 
that  a  corporation  was  hopelessly  insolvent  and  had  no  chance  of 
resuming  business.     Fleming  v.  Fleming  Hotel  Co.,  70  N.  J.  Eq.,  509. 
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See  Hayes  v.  Pierson,  65  N.  J.  Eq.,  353;  Honeyman  v.  Haughey, 
66  Atl.  Bep.,  582;  Strauss  v.  Casey  Machine  &  Supply  Co.,  66  Atl. 
Bep.,  958. 

Appointment  by  Federal  court. 

See  U.  S.  Shipbuilding  Co.  v.  Conklin,  126  Fed,  Bep.,  132  (Circuit 
Court  of  Appeals). 

Foreign  recelyer. 

This  state  recognizes  the  right  of  a  receiver  appointed  in  a  for- 
eign jurisdiction  to  sue  to  recover  property  passing  under  his  control. 
Hurd  V.  City  of  Elizabeth,  41  N.  J.  Law,  1. 

A  receiver  appointed  in  a  foreign  jurisdiction  may  maintain  an 
action  in  this  state,  provided  it  does  not  infringe  the  rights  of  cred- 
itors here.  Edwards  v.  National  Window  Glass  Jobbers'  Ass'n,  68 
Atl.  Bep.,  800. 

In  what  courts  receiyer  must  bring  suit. 

The  receiver  acquires  no  power  to  sue  in  equity  merely  because 
he  is  an  officer  appointed  by  and  amenable  to  the  directions  of  the 
Court  of  Chancery.  He  must  collect  legal  claims  through  the  legal 
tribunals  and  enforce  equitable  rights  of  the  insolvent  company 
through  courts  of  equity.  Biley  v.  Clarendon  Oil  &  Befining  Co., 
20  N.  J.  L.  J.,  246. 

Objections  to  receiyen'  report. 

See  Strauss  v.  Casey  Machine  &  Supply  Co.,  69  N.  J.  Bq.,  19; 
see  also  Id.,  66  AtL  Bep.,  958. 

Claims  against  receiyer. 

As  to  presentation  and  adjudication  of  claims,  see  Colonial  Trust 
Co.  V.  Pacific  Packing  &  Nav.  Co.,  158  Fed.  Bep.,  277. 

67.  Receiver  to  qualify  and  take  oath. 

Every  receiver  shall  before  acting  enter  into  such 
bond  and  comply  with  such  terms  as  the  court  may 
prescribe,  and  take  and  subscribe  the  following  oath 
or  aflSrmation:  ^*I,  ,  do  swear  (or  affirm) 

that  I  will  faithfully,  honestly  and  impartially  execute 
the  powers  and  trusts  reposed  in  me  as  receiver,  for 
the  creditors  and  stockholders  of  the  ,  and 

that    without    favor    or   affection,''    which    oath    or 
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ajBBnnation  shall  be  filed  in  the  office  of  the  clerk  in 
chancery  within  ten  days  after  the  taking  thereof. 

P.  L.  1829,  p.  61;  Act  of  1875,  $73. 

68.  Property,  franchises,  etc.,  of  insolvent  corporation 
vests  in  receiver  upon  appointment. 

All  the  real  and  personal  property  of  an  insolvent 
corporation,  wheresoever  situated,  and  all  its  fran- 
chises, rights,  privileges  and  effects  shall,  upon  the  ap- 
pointment of  a  receiver,  forthwith  vest  in  him,  and 
the  corporation  shall  be  divested  of  the  title  thereto. 

p.  L.  1828,  p.  61. 

This  section  was  intended  to  settle  the  question  as  to  whether 
the  property  of  an  insolvent  company  vests  in  the  receiver.  Willink 
V.  ^orris  Canal  &  Banking  Co.,  4  N.  J.  Eq.,  377,  held  that  it  did  not; 
that  the  title  to  the  property  is  not  changed  by  the  appointment, 
and  that  a  power  only  is  delegated  to  the  receivers  to  take  charge 
of  it  and  sell  it.  Corrigan  v.  Trenton  Del.  Falls  Co.,  7  N.  J.  Eq., 
489,  496,  held  that  the  statute,  and  the  appointment  of  receivers 
under  it,  are  a  conveyance  or  transfer  of  all  the  property  of  the 
insolvent  company  to  the  receivers  for  the  benefit,  of  the  creditors 
of  the  company,  to  be  distributed  in  the  mode  pointed  out  by  the 
statute.  To  the  same  effect,  i^'recholders  of  Middlesex  v.  State  Bank, 
29  N.  J.  Eq.,  268,  274j  aff  M,  30  Id.,  311,  and  Minchin  v.  Second  Natl 
Bank,  36  N.  J.  Eq.,  436,  442.  In  Receiver  v.  First  Natl  Bank,  34 
N.  J.  Eq.,  450,  456,  the  contrary  view  is  expressed  by  Vice  Chan- 
cellor Van  Fleet,  who  states  that  the  decision  of  Chancellor  Halsted 
was  made  in  ignorance  of  the  prior  decision  in  Willink  v.  Morris 
Canal  &  Banking  Co.,  supra.  And  to  the  same  effect  is  Eirkpatrick 
V.  Corning,  37  N.  J.  Eq.,  54,  59. 

The  question  seems  settled  by  this  and  the  succeeding  section. 

But  the  title  of  an  insolvent  corporation  to  its  property  contin- 
ues until  there  is  either  an  adjudication  of  insolvency  or  the  ap- 
pointment of  a  receiver  or  trustee.  Squire  v.  Princeton  Lighting  Co., 
72  N.  J.  Eq.,  883. 

Under  this  section  assessment  calls  may  properly  be  made  by  the 
receiver  rather  than  by  the  court  itself.  He  should  give  thirty  days' 
notice  as  required  by  Section  22.  Falk  v.  Whitman  Cigar  Co.,  55 
N.  J.  Eq.,  396;  Meley  v.  Whitaker,  61  N.  J.  Law,  602;  see  also 
Thompson  on  Corporations,  Sections  2003,  2004. 


RECBIVEBS.  191 

In  relation  to  calls  upon  stockliolders  for  unpaid  subscriptions 
the  receiver  succeeds  to  the  rights  of  the  company. 

Where  the  receiver  has  no  assets  for  the  prosecution  of  a  dis- 
puted claim  and  the  stockholders  have  not  asserted  the  validity  of 
the  claim  and  indemnified  him  against  the  expense  of  a  suit,  he 
cannot  be  required  to  bring  suit  before  making  an  assessment  on  the 
stockholders.  The  Cumberland  Lumber  Co.  v.  Clinton  Hill  Lumber 
Co.,   64  N.  J.  Eq.,  517. 

Buildings  of  a  corporation,  mortgaged  to  trustees  for  bondholders, 
were  burned  while  company  was  in  hands  of  receivers.  Trustees  re- 
ceived insurance  and,  under  an  order  of  court,  transferred  the  money 
to  receivers.  Under  sanction  of  court  the  receivers  transferred  the 
assets  of  the  corporation  to  a  new  company  and  paid  over  the 
insurance.  Held,  the  new  company  was  not  required  to  pay  over 
unexpended  money  to  trustees  or  to  apply  the  money  toward  re- 
building.    Dallett  V.  Staten  Island  CHay  Co.,  61  N.  J.  Eq.,  39. 

A  receiver*  of  an  insolvent  corporation  may  enjoin  the  prosecu- 
tion of  a  pending  action  commenced  against  the  corporation  by  a 
creditor  thereof,  prior  to  the  commencement  of  the  insolvency  pro- 
ceedings in  view  of  the  statute  vesting  all  the  corporation's  assets 
in  the  receiver.     Morton  v.  Stone  Harbor  Imp.  Co.,  44  Atl.  Rep.,  875. 

A  debtor  of  an  insolvent  corporation  cannot  set  off  notes  not  yet 
due  against  a  claim  of  the  corporation,  at  least  in  the  absence  of 
some  equitable  ground.  McManus-Kelly  Co.  v.  Pope  Mfg.  Co.,  70  Atl. 
Rep.,  297. 

The  right  of  a  receiver  to  property  which  the  corporation  holds 
on  conditional  sale  .is  discussed  in  Tilford  v.  Atlantic  Match  Co.,  134 
Fed.  Rep.,  924. 

A  petition  for  an  order  on  receivers  to  turn  over  property  is 
merely  an  application  for  incidental  relief  and  does  not  go  to  the 
substantial  issues.  Kirkpatrick  v.  Eastern '  Milling  and  Export  Co., 
135  Fed.  Rep.,  146;  aff'd  137  Id.,  387. 

Debts  of  creditors  are  fastened  upon  the  property  of  a  cor- 
poration when  it  has  been  declared  insolvent.  Graham  Button  Co. 
V.  Spielman,  50  N.  J.  Eq.,  120;  aff'd  Id.,  796. 

Lien  of  ezecntlon. 

If  the  personal  property  of  a  corporation  has  become  bound  by 

the  delivery  of  a  writ  of  execution  to  the  sheriff,  or  if  the  judgment 
creditor  elects  to  satisfy  his  execution  out  of  debts  under  Section  62 
of  the  Corporation  Act,  before  the  commencement  of  insolvency  pro- 
ceedings, the  rights  thus  created  will  not  be  disturbed.  Van  Steen- 
burg  V.  Parsell  Pearl  Button  Co.,  19  N.  J.  L.  J.,  149.  See  also  Van 
Waggoner  v.  Moses,  26  N.  J.  Law,  570;  Squire  v.  Princeton  Lighting 
Co.,  72  N.  J.  Eq.,  883. 
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69.  When  debts  paid  or  provided  for,  Court  may  direct 
receiver  to  reconvey  property,  or  may  dissolve  cor- 
poration. 

Whenever  a  receiver  shall  have  heen  appointed  as 
aforesaid  and  it  shall  afterwards  appear  that  the  debts 
of  the  corporation  have  been  paid  or  provided  for, 
and  that  there  remains  or  can  be  obtained  by  further 
contributions  sufficient  capital  to  enable  it  to  resume 
its  business,  the  court  of  chancery  may,  in  its  discre- 
tion, a  proper  case  being  shown,  direct  the  receiver 
to  reconvey  to  the  corporation  all  its  property,  fran- 
chises, rights  and  effects,  and  thereafter  the  corpora- 
tion may  resume  control  of  and  enjoy  the  s&me  as  fully 
as  if  the  receiver  had  never  been  appointed;  and  in 
every  case  in  which  the  court  of  chancery  shall  not 
direct  such  reconveyance,  said  court  may,  in  its  dis- 
cretion, make  a  decree  dissolving  the  corporation  and 
declaring  its  charter  forfeited  and  void. 

In  Conklin  v.  U.  S.  Shipbuilding  Co.,  140  Fed.  Rep.,  219,  Circuit 
Court,  it  was  held  that  this  section  does  not  create  a  right  enforce- 
able in  a  Federal  court  of  equity,  the  dissolution  of  a  corporation 
created  by  a  state  being  a  matter  for  determination  by  the  tribunal- 
to  which  the  state  has  committed  it. 

It  is  doubtful  whether  the  words  ** provided  for,"  as  used  in 
this  section,  are  answered  by  an  extension  of  time  of  payment.  Flem- 
ing V.  Fleming  Hotel  Co.,  70  N.  J.  Eq.,  509. 

70.  Upon  reorganization  company  may  issue  bonds  and 
stock  to  creditors. 

Whenever  a  majority  in  interest  of  the  stockhold- 
ers of  such  corporation  shall  have  agreed  upon  a  plan 
for  the  reorganization  of  the  corporation  and  a  re- 
sumption by  it  of  the  management  and  control  of  its 
property  and  business,  such  corporation  may,  with  the 
consent  of  the  court  of  chancery,  upon  the  reconvey- 
ance to  it  of  its  property  and  franchises,  mortgage  the 
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same  for  such  amount  as  may  be  necessary  for  the  pur- 
poses of  such  reorganization;  and  may  issue  bonds 
or  other  evidences  of  indebtedness,  or  additional  stock, 
or  both,  and  use  the  same  for  tlie  full  or  partial  pay- 
ment of  the  creditors  who  will  accept  the  same,  or 
otherwise  dispose  of  the  same  for  the  purposes  of  the 
reorganization. 

p.  L.  1882,  p.  167. 

71.  Power  of  receiver  to  examine  witnesses,  etc. 

Such  receiver  shall  have  power  to  send  for  persons 
and  papers  and  to>  examine  any  persons,  including  the 
creditors  and  claimants,  and  the  president,  directors 
and  other  officers  and  agents  of  the  corporation,  on 
oath  or  affirmation  (which  oath  or  affirmation  the  re- 
ceiver may  administer),  respecting  its  affairs  and 
transactions  and  its  estate,  money,  goods,  chattels, 
credits,  notes,  bills  and  choses  in  action,  real  and  per- 
sonal estate  and  effects  of  every  kind,  and  also  re- 
specting its  debts,  obligations,  contracts  and  liabili- 
ties, and  the  claims  against  it;  and  if  any  person  shalT 
refuse  to  be  sworn  or  affirmed,  or  to  make  answers  to 
such  questions  as  shall  be  put  to  him,  or  refuse  to 
declare  the  whole  truth  touching  the  subject-matter  of 
the  said  examination,  the  court  of  chancery  may,  on 
report  by  the  receiver,  commit  such  person  ta  prison, 
there  to  remain  until  he  shall  submit  himself  to  be  ex- 
amined, and  pay  all  the  costs  of  the  proceedings 
against  him. 

Act  of  1875,  $74. 

Service  of  a  snmmons  by  a  receiver  under  this  section,  when 
made  without  the  state,  does  not  give  the  courts  of  this  state 
authority  to  declare  a  person,  failing  to  appear  in  response  thereto, 
in  contempt.  Fidelity  &  Casualty  Co.  v.  MacAfee  Co.,  72  N.  J. 
Bq.,  279. 
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72.  Power  to  search,  etc. 

Such  receiver,  with  the  assistance  of  a  peace  offi- 
cer, may  break  open,  in  the  daytime,  the  houses,  shops, 
warehouses,  doors,  trunks,  chests,  or  other  places  of 
the  corporation  where  any  of  its  goods,  chattels,  choses 
in  action,  notes,  bills,  moneys,  books,  papers  or  other 
writings  or  effects,  have  been  usually  kept,  or  shall 
be,  and  take  possession  of  the  same,  and  of  the  lands 
and  tenements  belonging  to  the  corporation. 

Act  of  1875,  }75. 

73.  Acts  of  majority  of  receivers  or  trustees  valid; 
receivers  may  be  removed  and  others  appointed. 

Every  matter  and  thing  by  this  act  required  to  be 
done  by  receivers  or  trustees  shall  be  good  and  ef- 
fectual, to  all  intents  and  purposes,  if  performed  by 
a  majority  of  them;  and  the  Court  of  Chancery  may 
remove  any  receiver  or  trustee,  and  appoint  another 
or  others  in  his  place  or  fill  any  vacancy  which  may 
occur. 

p.  L.  1829,  p.  63;  Act  of  1875,  }79. 

74.  Inventory  and  report. 

Such  receiver,  as  soon  as  convenient,  shall  lay  be- 
fore the  court  of  chancery  a  full  and  complete  inven- 
tory of  all  the  estate,  property  and  effects  of  the  cor- 
poration, its  nature  and  probable  value,  and  an  ac- 
count of  all  debts  due  from  and  to  it,  as  nearly  as  the 
same  can  be  ascertained,  and  make  a  report  to  the 
court  of  his  proceedings  every  six  months  thereafter 
during  the  continuance  of  the  trust. 

p.  L.  1829,  p.  62;  Act  of  1875,  }76. 
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75.  Court  may  limit  time  to  present  and  make  proof 
of  c] 


The  court  of  chancery  may  limit  the  time  within 
which  creditors  shall  present  and  make  proof  to  such 
receiver  of  their  respective  claims  against  the  corpora- 
tion, and  may  bar  all  creditors  and  claimants  failing 
so  to  do  within  the  time  limited  from  participating  in 
the  distribution  of  the  assets  of  the  corporation;  the 
court  may  also  prescribe  what  notice,  by  publication 
or  otherwise,  shall  be  given  to  creditors  of  such  limita- 
tion of  time. 

p.  L.  1896,  p.  301. 

The  court  had  no  power,  except  by  implication,  previous  to 
the  corporation  revision  taking  effect  July  4,  1896,  to  make  any 
order  absolutely  barring  creditors. 

In  Grinnell  v.  Merchants'  Ins.  Co.,  16  N.  J.  Eq.,  283,  it  was  held 
(1)  that  a  creditor  of  an  insolvent  corporation,  who  shows  a  reason- 
able excuse  for  not  presenting  his  claim  within  the  time  limited  by  the 
order  of  the  court,  will  be  admitted  at  any  time  before  actual  dis- 
tribution, or  even  after  partial  payments,  if  there  be  a  surplus  in 
the  hands  of  the  receiver  so  as  not  to  interfere  with  payments 
already  made,  and  (2)  that  a  creditor  does  not  by  such  presentment, 
obtain  a  vested  right  to  a  certain  dividend  to  the  exclusion  of  others. 

Where  a  claim  was  not  presented  within  the  time  limited  by 
the  court,  and  application  having  been  made  to  allow  the  presenta- 
tion of  the  claim  before  distribution  was  made  of  the  assets  in 
the  receiver's  hands,  and  it  having  been  made  to  appear  that  no 
embarrassment  in  the  administration  of  the  trust  which  the  receiver 
could  not  and  should  not  have  provided  against,  in  view  of  their 
knowledge  and  of  the  intention  to  urge  the  claim,  had  occurred, 
the  claimant  was  allowed  to  present  the  claim  beyond  the  time  lim- 
ited.   Wall  V.  Young,  54  N.  J.  Eq.,  24. 

A  creditor  who  shows  a  reasonable  excuse  for  not  presenting 
his  claim  within  the  time  limited  by  the  order  will  be  admitted 
at  any  time  before  actual  distribution.  Grinnell  v.  Insurance  Co., 
16  N.  J.  Eq.,  283. 

See  Pattberg  v.  Pattberg  &  Bros.,  55  N.  J.  Eq.,  604;  Conklin  v. 
U.  S.  Shipbuilding  Co.,  136  Fed.  Bep.,  1006  (Circuit  Court). 
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7ft.  CSlaims  to  be  upon  oath. 

Every  claim  against  an  insolvent  corporation  shall 
be  presented  to  the  receiver  in  writing  and  upon  oath ; 
and  the  claimant,  if  required,  shall  submit  himself  to 
such  examination  in  relation  to  the  claim  as  the  re- 
ceiver shall  direct,  and  shall  produce  such  books  and 
papers  relating  to  the  claim  as  shall  be  required;  and 
the  receiver  shall  have  power  to  examine,  under  oath 
or  afl&rmation,  all  witnesses  produced  before  him 
touching  the  claims,  and  shall  pass  upon  and  allow 
or  disallow  the  claims,  or  any  part  thereof,  and^  notify 
the  claimants  of  his  determination. 

p.  L.  1829,  p.  62. 

The  appointment  of  a  receiver  for  a  corporation  and  an  in- 
junction against  its  contracting,  collecting  or  assigning  debta  are 
held  not  to  excuse  it  for  the  subsequent  breach  of  a  oonftraot  of 
agency  for  a  period  of  five  years,  made  tvro  years  prior  to  the  ap* 
pointment  of  the  receiver.  Rosenbaum  v.  U.  3.  Credit  System  Co., 
01  N.  J.  Law,  543. 

B  made  a  contract  with  a  corporation  to  serve  it  for  a  term 
of  years  for  a  fixed  salary.  Before  the  expiration  of  the  term  the 
corporation  becalne  insolvent  and  a  receiver  was  appointed,  thereby 
occasioning  a  breach  of  contract  on  the  part  of  the  corporation. 
Held,  that  B  was  entitled  to  present  a  claim  to  the  receiver  for 
the  amount  of  damages  he  suffered  by  the  breach.  Spader  v.  Murai 
Decoration  Comj)any,  47  N.  J.  Eq.,  18. 

Proof  of  claim  for  a  tort  may  be  made  to  the  receiver  and  the 
tort  claimant  may  share  as  a  creditor  even  if  the  tort  claim  is  not 
reduced  to  judgment  until  after  the  declaration  of  insolvency.  Le- 
high &  Wilkesbarre  Coal  Co.  v.  Stevens  &  Condit  Transp*  Co.,  63 
N.  J.  Eq.,  107.     Explained  in  Hoopes  v.  Basic  Co.,  69  N.  J.  Eq.,  68a. 

See  also  Hoskins  v.  Seaside  Ice  Mfg.  Co.,  68  N.  J.  Eq*,  476. 

A  creditor  must  duly  file  a  sworn  proof  of  his  claim,  in  itself 
satisfactory.  If  he  fails  to  do  so  he  cannot  hold  the  receiver  for 
any  dividend  which  has  been  paid  to  another  creditor  on-  satis- 
factory proof.  A  receiver  cannot  be  charged  with  knowledge  ex- 
trinsic to  the  sworn  proofs.     Meding  v.  Todd,  56  N.  J.  Eq,,  820. 

Claims  for  money  advanced  subfttantially  as  payments  far  stock 
and  not  as  loans  are  properly  disallowed  by  the  receiver.  Hollins  v. 
American  Union  Electric  Co.,  66  N.  J.  Eq.,  457. 
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77.  Trial  by  jury  allowed  at  the  circuit. 

Any  creditor  or  claimant  who  shall  lay  his  claim 
before  such  receiver  may,  at  the  same  time,  demand 
that  a  jury  shall  decide  thereon,  and  in  like  manner 
the  receiver  may  demand  that  the  same  shall  be  re- 
ferred to  a  jury;  and  in  either  case  such  demand  shall 
be  entered  on  the  minutes  of  the  receiver,  and  there- 
upon an  issue  shall  be  made  up  between  the  parties, 
under  the  direction  of  one  of  the  justices  of  the  su- 
preme court,  and  a  jury  impanelled,  as  in  other  cases, 
to  try  the  same  in  the  circuit  court  of  the  county  in 
which  the  corporation  carried  on  its  business  or  had 
its  principal  oflSce;  the  verdict  of  the  jury  shall  be 
subject  to  the  control  of  the  supreme  court,  as  in  suits 
originally  instituted  therein,  and  when  rendered,  if 
not  set  aside  by  the  court,  shall  be  certified  by  the 
clerk  of  the  supreme  court  to  the  receiver;  the  creditor 
shall  be  considered,  in  all  respects,  as  having  proved 
his  debt  or  claim  for  the  amount  so  ascertained  to  be 
due,  and  in  all  cases  in  which  no  trial  by  jury  shall  be 
demanded  the  court  of  chancery  shall  have  jurisdic- 
tion to  pass  upon  the  claims  presented  and  to  deter- 
mine the  rights  of  the  claimants,  and  to  make  such 
order  or  decree  touching  the  same  as  shall  be  equita- 
ble and  just. 

p.  L.  1829,  p.  62;  Act  of  1875,  }78. 

78.  Persons  aggrieved  by  proceedings  may  appeal  to 
court  of  chancery. 

Every  such  insolvent  corporation,  or  any  person 
aggrieved  by  the  proceedings  or  determination  of  such 
receiver  in  the  discharge  of  his  duty,  may  appeal  to 
the  court  of  chancery,  which  court  shall,  in  a  summary 
way,  hear  and  determine  the  matter  complained  of. 
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and  make  such  order  touching  the  same  as  shall  be 
equitable  and  just. 

p.  L.  1829,  p.  63;  Act  of  1875,  }82. 

*'The  language  of  the  seventieth  section  of  this  act  [which  Sec- 
tion 78  of  the  Eevision  of  1896  practically  restates]  is  very  com- 
prehensive, and  would  seem  to  have  been  adopted  for  the  purpose 
of  embracing  every  question  which  could  possibly  be  brought  before 
the  receivers  for  their  action,  and  by  which  action  any  person  could 
complain  of  being  aggrieved."  Jackson  v.  People's  Bank,  9  N.  J. 
Eq.,  205. 

This  provision  of  the  Corporation  Act  is  not  technical.  Belief 
may  be  given  under  an  original  bill  or  by  way  of  cross-bill,  or  in  any 
proceeding  by  which  jurisdiction  may  be  secured.  If  after  the  re- 
ceiver's determination  a  new  element  comes  into  the  controversy, 
it  is  not  necessary  to  present  the  same  to  the  receiver  before  ap- 
pealing to  the  court  for  adjudication.  Taylor  v.  Gray,  59  N.  J. 
Eq.,  621. 

Leo  V.  Green,  52  N.  J.  Eq.,  1,  held  that  a  delay  for  eight  years 
in  appealing  from  a  receiver's  disallowance  of  a  claim,  where  re- 
peated notices  had  been  given  of  an  order  limiting  appeals,  was  a 
bar  to  any  relief. 

Where  there  is  the  same  receiver  for  two  corporations,  one  of 
which,  as  part  of  its  assets,  owns  stock  in  the  other,  a  creditor  of 
the  one  may  appeal  from  an  allowance  of  a  claim  against  the  other. 
Blake  v.  Domestic  Mfg.  Co.,  64  N.  J.  Eq.,  480. 

Estoppel.  ^ 

See  Lembeck  v.  Jarvis  Terminal  Cold  Storage  Co.,  69  N.  J.  Eq., 
450;  aff'd  70  Id.,  757;  69  Id.,  781. 


79.  Upon  application  receiver  to  be  substituted  as 
plaintiff  in  suits  pending  at  time  of  appointment. 

Such  receiver  shall,  upon  application  by  him,  be 
substituted  as  party  plaintiflf  or  complainant  in  the 
place  and  stead  of  the  corporation  in  any  suit  or  pro- 
ceeding at  law  or  in  equity  which  was  pending  at  the 
time  of  his  appointment. 

p.  L.  1828,  p.  63;  Act  of  1875,  $81. 
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80.  Actions  not  to  abate  by  death  of  receiver. 

No  action  against  a  receiver  of  a  corporation  shall 
abate  by  reason  of  his  death,  but,  upon  suggestion  of 
the  facts  on  the  record,  shall  be  continued  against  his 
successor,  or  against  the  corporation  in  case  no  new 
receiver  be  appointed. 

81.  Court  may  order  receiver  to  sell  incumbered  prop- 
erty in  litigation  free  of  liens. 

Where  property  of  an  insolvent  corporation  is  at 
the  time  of  the  appointment  of  a  receiver  incumbered 
with  mortgages  or  other  liens,  the  legality  of  which 
is  brought  in  question,  and  the  property  is  of  a  char- 
acter materially  to  deteriorate  in  value  pending  the 
litigation,  the  court  of  chancery  may  order  the  re- 
ceiver to  sell  the  same,  clear  of  incumbrances,  at  pub- 
lic or  private  sale,  for  the  best  price  that  can  be  ob- 
tained, and  pay  the  money  into  the  court,  there  to  re- 
main subject  to  the  same  liens  and  equities  of  all  par- 
ties in  interest  as  was  the  property  before  sale,  to  be 
disposed  of  as  the  court  shall  direct. 

p.  L.  1866,  p.  296;  Act  of  1875,  584. 

This  is  a  supplement  to  a  statute  against  frauds,  is  remedial 
in  its  nature,  and  should  receive  a  liberal*  construction.  The  object 
of  the  Legislature  was  the  prevention  of  loss  by  the  depreciation 
in  value  of  the  property,  pending  protracted  litigation.  The  mis- 
chief and  the  remedy  proposed  are  plainly  apparent  upon  the  face 
of  the  act.  It  was  not  intended  to  confine  the  remedy  to  mischief 
arising  from  litigation  of  any  particular  character,  but  to  all  litiga- 
tions between  incumbrancers  respecting  the  validity,  extent  or  pri- 
ority of  their  liens.  The  act  must  be  so  construed  as  to  suppress 
the  mischief  and  advance  the  remedy.  Bandolph  v.  Larned,  27  N.  J. 
Eq,,  557,  560. 

Before  confirming  a  sale  under  this  section  the  court  will  con- 
sider the  equities  of  the  holders  of  a  superior  lien  which  will  be 
discharged  by  such  sale,  and  if  the  bids  received  are  too  low,  with 
relation  to  the  true  market  value  of  the  property,  confirmation  will 
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not  be  mad«.  Porch  v.  Agnew  Company,  66  N.  J.  Eq^  232;  aff'd 
67  Id.,  727, 

This  section  is  not  in  violation  of  the  constitutional  provision, 
forbidding  the  passage  of  a  law  impairing  the  obligation  of  con- 
tracts. Potts  V.  N.  J.  Ams.  &  Ordinance  Co.,  17  N.  J.  Eq.,  395; 
aff'd  in  17  N.  J.  Eq.,  516. 

A  sale  will  not  be  set  aside  for  an  increased  bid  at  the  time 
of  confirmation  where  there  is  delay  in  making  the  application  and 
when  the  parties  have  taken  possession  and  commenced  operations 
on  an  extensive  scale.  Rogers  v.  Bogers  Locomotive  Co.,  62  N.  J. 
Eq.,  111. 

To  vest  jurisdiction  in  the  Court  of  Chancery  two  jurisdic- 
tional facts  must  appear;  first,  that  the  prior  incumbrances  are 
disputed;  second,  that  the  property  is  of  such  a  character  that 
it  will  materially  deteriorate  in  value  pending  the  litigation.  Beilly 
V.  Penn  Cordage  Co.,  58  N.  J.  Eq.,  459. 

82.  Receiver  of  railroad,  public  work,  etc.,  may  sell 
or  lease  principal  work,  franchise,  etc. 

Whenever  a  receiver  of  a  corporation  shall  have 
charge  of  a  canal,  railroad,  turnpike  or  other  work 
of  a  public  nature,  in  which  the  value  of  the  work  is 
dependent  upon  the  franchise,  and  in  the  continuance 
of  which  the  public  as  well  as  the  stockholders  and 
creditors  have  an  interest,  the  receiver  may  sell  or 
lease  the  principal  work  for  the  construction  whereof 
the  said  corporation  was  organized,  together  with  all 
the  chartered  rights,  privileges  and  franchises  belong- 
ing to  it  and  appertaining  to  such  principal  work ;  and 
the  purchaser  or  purchasers,  lessee  or  lessees  of  such 
principal  work,  chartered  rights,  privileges  and  fran- 
chises, shall  thereafter  hold,  use  and  enjoy  the  same 
during  the  whole  of  the  residue  of  the  term  limited 
in  the  charter  of  said  corporation,  or  during  the  term 
in  such  lease  specified,  in  as  full  and  ample  a  manner 
as  such  corporations  could  or  might  have  used  and 
enjoyed  the  same;  subject,  however,  to  all  the  restric- 
tions, limitations  and  conditions  contained  in  such 
charter;  provided,  that  nothing  in  this  section  con- 
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tained  shall  be  so  construed  as  to  apply  to  or  in  any- 
wise affect  any  corporation  authorized  by  law  to  exer- 
cise banking  privileges. 

P.  L.  1842,  p.  164;  P.  L.  1870,  p.  55;  Act  of  1875,  }85. 

An  individual,  purchasing  tbe  franchises  of  a  corporation  at  a 
receiver's  sale  held  pursuant  to  this  section,  holds  such  franchises, 
in  view  of  the  act  of  February  17,  1881  (P.  L.,  p.  33),  as  a  body 
politic  and  corporate,  and  has  no  power  as  an  individual  to  convey 
such  franchises  to  another  person.  McCarter  v.  Vineland  Light 
&  Power  Co.,  70  Atl.  Rep.,  177. 

The  grant  of  a  franchise  must  be  construed  with  reference  to 
the  limitations  contained  in  the  charter  of  the  grantee.  The  munici- 
pal consent  required  by  the  charter  of  the  Jersey  City  &  Bergen 
Railroad  Company,  was  assumed  to  be  limited  to  25  years  and  to 
expire  in  1884  because,  although  the  consent  was  not  limited  in 
duration,  nevertheless,  it  was  declared  to  be  limited  by  the  term 
of  the  charter.  Jersey  City  v.  North  Jersey  St.  Ry.  Co.,  74  N.  J. 
Law,  774. 

83.  Laborers  and  workmen  to  have  first  lien  on  as- 
sets. 

In  case  of  the  insolvency  of  any  corporation  the 
laborers  and  workmen,  and  all  persons  doing  labor  or 
service  of  whatever  character,  in  the  regular  employ 
of  such  corporation,  shall  have  a  first  and  prior  lien 
upon  the  assets  thereof  for  the  amount  of  wages  due  to 
them  respectively  for  all  labor,  work  and  services 
done,  performed  or  rendered  within  two  months  next 
preceding  the  date  when  proceedings  in  insolvency 
shall  be  actually  instituted  and  begun  against  such 
insolvent  corporation. 

P.  li.  1849,  p.  309;  Act  of  1875,  J63;  P.  L.  1887,  p.  99;  P.  L. 
1892,  p.  426. 

Section  83  refers  exclusively  to  natural  persons,  and  not  to 
corporations.  In  re  Barr-Dinwiddie  Printing  &  Bookbinding  Co.,  42 
Atl.  Rep.,  575. 

The  lien  covers  only  assets  in  the  receiver's  hands.  Hinkle  v. 
Camden  Safe  Dep.  &  Tr.  Co.,  47  N.  J.  Eq.,  333. 
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Such  lien  is  not  prior  to  that  of  a  mortgageei  whose  mortgage 
was  executed  and  recorded  before  the  services  were  rendered.     Ibid. 

The  person  who  furnishes  the  labor  or  services  of  others  under 
a  contract  to  do  the  whole  business  of  a  corporation,  or  a  particular 
branch  of  it,  is  not  an  employee,  but  a  contractor,  and  has  no  lien 
by  virtue  of  Section  83.  Lehigh  Coal  &  Navigation  Go.  v.  Central 
B.  B.  Co.  of  N.  J.,  29  N.  J.  Eq.,  252. 

A  superintendent  of  the  work  of  constructing  a  raOroad  volun- 
tarily advanced  his  own  money  to  pay  the  workmen  for  their  work, 
supposing  the  company  to  be  solvent.  The  company  was  afterwards 
adjudged  insolvent.  In  the  absence  of  an  assignment  of  the  claims 
of  the  workmen  to  him,  or  any  agreement  that  he  should  have 
the  benefit  of  their  liens,  it  was  held  that  he  was  not  by  subrogation 
entitled  to  the  workmen's  statutory  liens  for  such  payments.  North 
River  Construction  Company's  Case,  38  N.  J.  Eq.,  433;  Campbell  v. 
Taylor  Mfg.  Co.,  64  N.  J.  Eq.,  622. 

The  president  is  not  entitled  to  a  lien  for  services  as  president; 
he  is  a  member  of  the  corporation  and  cannot  be  both  employer  and 
employee.  The  word  laborer  includes  all  persons  doing  labor  or 
service  of  whatever  character  for  or  as  workmen  or  employees  in 
the  regular  employ  of  such  corporation.  England's  Executors  v.  Be- 
atty  Organ  Co.,  41  N.  J.  Eq.,  470.  The  corresponding  section  of  the 
Act  of  1875  was  amended  in  1887.  Another  act  was  passed  in  1892 
which  was  held  by  the  courts  to  supersede  the  prior  section,  although 
not  expressly  repealing  it.  Mersereau  v.  Mersereau  Co.,  51  N.  J.  Eq., 
382.  The  present  section  is  substantially  the  same  as  the  Act  of  1892. 
Under  the  Act  of  1892  it  was  held  that  a  bookkeeper,  although  a 
director,  in  the  regular  employ  of  a  corporation  was  entitled  to  the 
lien  given  by  the  statute.  Consolidated  Coal  Co.  v.  Keystone  Chem- 
ical Co.,  54  N.  J.  Eq.,  309. 

In  Fitzgerald  v.  Maxim  Powder  Mfg.  Co.,  33  Atl.  Bep.,  1064,  the 
word  "assets"  was  construed  to  include  the  entire  assets  or  property 
of  the  corporation  which  came  to  the  receiver  for  administration, 
whether  incumbered  by  previous  liens  or  not,  with  certain  excep- 
tions (which  are  set  forth  in  the  next  section).  It  was  held,  there- 
fore, that  the  lien  of  laborers  was  prior  to  the  lien  of  a  judgment 
entered  before  the  insolvency  of  the  company. 

The  right  of  preference  is  statutory,  and  does  not  vest  until  the 
happening  of  the  statutory  requirements.  It  is  created  only  when 
insolvency  proceedings  are  begun  and  then  arises  in  favor  of  those 
persons  and  for  such  amounts  and  under  such  conditions  as  the 
legislation  on  the  subject  then  in  force  may  prescribe.  It  was 
held  that  employees  acquired  no  vested  right  by  virtue  of  the  Acts 
of  1875  and  1887,  such  acts  being  superseded  by  the  Act  of  1892. 
The  law  recognizes  no  distinction  between  apprentices  and  other  em- 
ployees; the  rule  in  Bedford  v.  Newark  Machine  Co.,  16  N.  J.  Eq., 
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117,  has  been  changed  by  statute.     Mingin  v.  Alva  Glass  Mfg.  Co., 

55  N.   J.   Eq.,  463. 

This  section  being  in  derogation  of  the  common  right  of  cred- 
itors of  the  same  class  to  bo  paid  equally  must  be  construed  strictly. 
And  the  right  conferred  by  it  is  held  to  be  personal,  inherent  in 
the  person  alone  who  actually  performs  labor  or  services.  Lehigh 
Coal  &  Nav.  Co.  v.  C.  B.  R.  Co.  of  N.  J.,  29  N.  J.  Eq.,  252.  See 
Cogan  v.  Conover  Mfg.  Co.,  69  N.  J.  Eq.,  358,  386. 

A  drayman,  who  is  regularly  employed,  and  whose  services  are 
essential  to  the  conduct  of  the  business  of  a  corporation,  is  entitled 
to  protection  under  this  section.  Watson  v.  Watson  Mfg.  Co.,  30 
K.  J.  Eq.,  588.  Likewise,  a  manager,  though  a  stockholder  and 
director,  who  has  supervised  and  organized  the  operative  force.  Bu- 
vinger  v.  Evening  Union  Printing  Co.,  72  N.  J.  Eq.,  321. 

Labor  claims  are  always  to  be  paid  in  full,  unless  it  is  nec- 
essary to  encroach  upon  them  to  meet  the  expenses  of  the  receiver- 
ship. Lyle  V.  Staten  Island  Terra  Cotta  Lumber  Co.,  62  N.  J.  Eq., 
797. 

A  mechanic's  lien  should  receive  preference  although  filed  in  the 
name  of  the  corporation  and  although  no  action  to  enforce  it  has 
been  begun  within  the  four  months.     Doty  v.  Auditorium  Pier  Co., 

56  Atl.  Rep.,  720;  aff'd  Id.,  1132. 

The  rule  as  laid  down  in  Wright  vs.  The  Wynockie  Iron  Co., 
48  N.  J.  Eq.,  29,  was  changed  by  the  Act  of  1892  (P.  L.  of  1892,  p. 
426).    See  also  Vail  v.  Jameson,  41  N.  J.  Eq.,  648. 


84.  Priority  of  lien;  exception. 

Such  lien  shall  be  prior  to  all  other  liens  that 
can  or  may  be  acquired  upon  or  against  such  assets, 
except  the  lien  and  incumbrance  of  a  chattel  mortgage, 
recorded  more  than  two  months  next  preceding  the 
date  when  proceedings  in  insolvency  shall  have  been 
actually  instituted  against  such  insolvent  corporation, 
and  except  the  lien  and  incumbrance  of  a  chattel  mort- 
gage recorded  within  two  months  next  preceding  the 
date  when  proceedings  in  insolvency  shall  have  been 
actually  instituted  against  such  insolvent  corporation, 
for  money  loaned  or  for  goods  purchased  within  said 
period  of  two  months;  and  also  except  as  against  the 
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lien  of  mortgages  given  upon  the  lands  and  real  estate 
of  such  insolvent  corporation. 

p.  L.  1849,  p.  309;  Act  of  1875,  $63;  P.  L.  1887,  p.  99;  P.  L. 
1892,  p.  426. 

This  section  defines  and  limits  the  only  liens  which  are  allowed 
to  take  preference  over  the  lien  of  laborers. 

A  chattel  mortgage,  void  as  to  creditors,  may  still  be  valid  as 
against  the  claims  of  a  receiver  of  an  insolvent  corporation.  Fidelity 
Trust  Co.  V.  Staten  Island  Clay  Co.,  70  N.  J.  Eq.,  550,  558. 

85.  Compensation  of  receivers. 

Before  distribution  of  the  assets  of  an  insolvent 
corporation  among  the  creditors  or  stockholders  the 
court  of  chancery  shall  allow  a  reasonable  compensa- 
tion to  the  receiver  for  his  services  and  the  costs  and 
expenses  of  the  administration  of  his  trust,  and  the 
cost  of  the  proceedings  in  said  court,  to  be  first  paid 
out  of  said  assets. 

Beceiver's  allowances  and  his  expenses  in  winding  up  the  com- 
pany are  entitled  to  preference  over  state  franchise  taxes.  Chesa- 
peake &  Ohio  By.  Co.  v.  Atlantic  Transportation  Co.,  62  N.  J.  Eq., 
751. 

In  case  of  a  "dry"  receivership  when  services  of  a  receiver 
and  his  counsel  amounted  practically  to  a  mortgagee's  suit  to  fore- 
close liens,  they  should  be  allowed  the  same  compensation  as  if  they 
had  been  appointed  in  a  suit  to  foreclose  the  mortgage.  Lembeck 
V.  Jarvis  Terminal  Cold  Storage  Co.,  68  N.  J.  Eq.,  352;  s.  c,  69  Id., 
781;  70  Id.,  757.    Boehme,  EecVr,  v.  Ball,  51  N.  J.  Eq.,  541. 

A  court  cannot  discharge  a  receiver  from  his  trust  except  on  an 
accounting.  Beference  to  a  master  may  be  had  for  this  purpose. 
Strauss  v.  Casey  Machine  &  Supply  Co.,  69  N.  J.  Eq.,  19;  8.  c,  66 
Atl.  Bep.,  958. 

As  to  compensation  of  counsel,  see  Silvers  v.  Merchants'  &  Mer- 
chants' 8a V.  Fund  &  Bid.  Ass'n,  56  Atl.  Bep.,  294. 

The  court  may  make  orders  by  which  a  receiver's  claim  for 
compensation  will  be  preferred.  Nessler  v.  Land  Development  Co., 
65  N.  J.  Eq.,  491. 

86.  Distribution;  how  made. 

After  payment  of  all  allowances,  expenses  and 
costs,  and  the  satisfaction  of  all  special  and  general 
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liens  upon  the  funds  of  the  corporation  to  the  extent 
of  their  lawful  priority,  the  creditors  shall  be  paid 
proportionally  to  the  amount  of  their  respective  debts, 
excepting  mortgage  and  judgment  creditors  when  the 
judgment  has  not  been  by  confession  for  the  purpose 
of  preferring  creditors;  and  the  creditors  shall  be  en- 
titled to  distribution  on  debts  not  due,  making  in  such 
case  a  rebate  of  interest,  when  interest  is  not  accruing 
on  the  same;  and  the  surplus  funds,  if  any,  after  pay- 
ment of  the  creditors  and  the  costs,  expenses  and  al- 
lowances aforesaid,  and  the  preferred  stockholders, 
shall  be  divided  and  paid  to  the  general  stockholders 
proportionally,  according  to  their  respective  shares. 

p.  L.  1829,  p.  63;  Act  of  1875,  J80;  P.  L.  1877,  p.  74. 

The  language  of  this  section  does  not  create  a  statutory  pref- 
erence irrespective  of  the  charter.  The  words  *' preferred  stock- 
holders" must  be  construed  to  mean  '' preferred  stockholders  ac- 
cording to  their  preferences  as  created  by  express  language  in  the 
certificate  of  incorporation." 

The  Bevision  of  1896  eliminated  the  statutory  preferences  con- 
tained in  the  Act  of  1875.  Therefore,  unless  by  express  language 
in  the  certificate  of  incorporation  the  preference  shares  are  entitled  to 
payment  of  the  principal  in  case  of  dissolution  or  liquidation  before 
payment  to  the  common  stockholders,  this  section  does  not  create 
such  a  preference. 

This  section  and  Sections  8  and  18,  when  considered  in  con- 
nection with  the  spirit  of  the  laws  and  decisions,  lead  to  the  con- 
clusion that,  in  the  absence  of  other  stipulations,  preferment  as  to 
dividends  means  also  preferment  in  distribution  of  assets  on  dis- 
solution.    Hellman  v.  Penn.  Electric  Vehicle  Co.,  67  Atl.  Eep.,  834. 

When  the  preferred  stockholders  are  entitled  to  preference  in 
the  distribution  of  assets  the  act  of  the  directors  as  statutory 
trustees  of  a  voluntary  dissolution  in  reducing  the  value  of  the  pre- 
ferred stock  to  the  amount  actually  paid  in  thereon,  is  not  unlawful 
justifying  a  receivership  where  the  money,  if  paid  in,  would  nec- 
essarily be  repaid  to  the  same  persons.    Id. 

Calling  stock   '^ preferred   stock"    does   not,  per  se,  define   the 

^^hts  of  such  stock.     In   order   to  determine   in   what  respect   the 

holder  of  such  stock  is  to  be   preferred  to  the  holder  of  ordinary 

stock,  recourse  must  be  bad  to  the  certificate  of  incorporation,  in 
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which  the  preferenc^es  must  be  ''stated  and  expressed."     Sec  18. 
Elkins  V.  Camden  &  Atl.  R.  R.  Co.,  36  N.  J.  Eq.,  233,  236. 

Sections  8  and  18  make  it  clear  that  the  Legislature  intended 
to  require  all  the  conditions  under  which  stock  is  issued  to  be  set 
forth  in  the  certificate.  Section  86  requires  that  the  preferred  stock 
shall  be  paid  in  preference  to  the  general  stockholders,  and  that 
means  that  they  shall  be  paid  so  much,  and  so  much  only,  as  their 
contract  gives  them.  Lloyd  v.  Penna.  Electric  Vehicle  Co.,  72  Atl. 
Rep.,  16. 

McGregor  v.  Home  Ins.  Co.,  33  N.  J.  Eq.,  181,  is  therefore  in- 
applicable under  the  present  provisions  of  the  act. 

Following  the  case  of  the  State  Bank  v.  Receivers  of  Bank  of 
New  Brunswick,  3  N.  J.  Eq.,  266,  decided  in  1835,  and  because 
of  the  fact  that  the  rule  in  bankruptcy  therein  adopted  has  pre- 
vailed, with  judicial  recognition,  for  seventy  years,  the  Court  of 
Errors  and  Appeals  holds  that  a  creditor  of  an  insolvent  corporation 
holding  collateral  security  should  apply  such  security  to  the  pay- 
ment of  his  debt  before  entering  his  claim  against  the  debtor.  But- 
ler V.  Commonwealth  Tobacco  Co.,  70  Atl.  Rep.,  319;  reversing  67  Atl. 
Rep.,  514.     In  this  case  the  leading  decisions  are  reviewed. 

Where  preferred  stockholders  have  not  paid  all  instalments  due 
on  their  stock  they  are  not  exempt  from  paying  an  assessment  made 
to  pay  the  debts  of  the  corporation  upon  its  insolvency.  Kirkpatrick 
V.  American  Alkali  Co.,  140  Fed.  Rep.,  186. 

Persons  accepting  stock  under  a  resolution  directing  its  issuance 
to  them  for  advances  made  to  the  corporation  are  stockholders  and 
not  creditors.    Iserman  v.  International  Stoker  Co.,  72  N.  J.  Eq.,  708. 

Both  mortgage  and  judgment  creditors  are  preferred  only  so  far 
as  they  have  acquired  liens.  Under  the  Act  of  1875  and  until 
1895  there  was  a  distinction  between  mortgages  for  the  purposes  of 
preferring  creditors  and  judgments  confessed  for  the  same  purpose. 
The  former  were  not  prohibited,  the  latter  were.  Doane  v.  Millville 
Ins.  Co.,  45  N.  J.  Eq.,  274,  282;  Whittaker  v.  Amwell  Nat'l  Bank,  52 
N.   J.   Eq.,  400,    414. 

Under  the  Revision  of  1896  no  preferences  whatever  can  be 
made  by  an  insolvent  corporation.    See  Section  64. 

The  franchise  tax  is  a  preferred  debt  in  case  of  insolvency. 
Section  153.  With  this  exception  New  Jersey  does  not  possess  the 
crown's  common  law  prerogative  to  have  its  debts  paid  in  prefer- 
ence to  the  debts  of  other  creditors.  Freeholders  of  Middlesex  Co. 
V.  State  Bank,  29  N.  .1.  Eq.,  268;  aff'd  30  Id.,  311;  see  also  Evans  v. 
Walsh,  41  N.  J.  Law,  281. 

Where  no  return  is  made  under  P.  L.  1901,  p.  31,  claiming  the 
exemption  allowed  a  manufacturing  corporation,  the  tax  assessed 
by  the  State  Board  of  Assessors  on  the  full  amount  of  the  authorized 
capital   stock   of   the   company   must   be   paid   though   the    company 
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was  jndieially  declared  insolvent  prior  to  the  year  of  such  assess- 
ment.   King  V.  American  Electric  Vehicle  Co.,  70  N.  J.  Eq.,  568. 

Stockholders  incurring  liabilities  under  an  agreement  which  is 
repudiated  subsequently  by  the  holder  of  a  majority  of  the  stock 
are  entitled  to  stand  as  creditors  and  enforce  an  equitable  lien. 
Wood  &  Nathan  Co.  v.  American  Mach.  &  Mfg.  Co.,  62  Atl.  Rep.,  768. 

The  fact  that  a  claim  against  an  insolvent  corporation  was 
purchased  for  less  than  its  par  value  does  not  authorize  the  re- 
ceiver to  refuse  its  allowance  on  the  basis  of  par  value.  Dim- 
mick  V.  W.  Fred  Quimby  Co.,  21  N.  J.  L.  J.,  339.  But  see  Taylor  v. 
Gray,  59  N.  J.  Eq.,  621,  where  the  claimants  were  also  directors, 
and  where  it  was  held  that  assets  withdrawn  after  insolvency  of  a 
corporation  to  secure  some  of  the  directors  against  a  liability  incurred 
in  behalf  of  the  corporation  may  be  recovered  by  the  receiver.  But 
directors  who  have  become  sureties  for  creditors  will  be  subrogated 
to  the  rights  of  such  creditors. 

As  to  the  right  of  a  judgment  creditor  to  assert  a  prior  lien  on 
property  of  an  insolvent  corporation,  see  Squire  v.  Princeton  Lighting 
Co.,  72  N.  J.  Eq.,  883. 

The  right  of  a  preferred  creditor  to  full  payment  outranks  the 
right  of  a  general  creditor  to  partial  payment.  Lyle  v.  Staten  Island, 
&c..  Lumber  Co.,  62  N.  J.  Eq.,  797. 

This  section  is  based  on  the  rule  that  equality  is  equity.  There- 
fore, equity  will  not  reform  an  instrument  where  the  effect  of  such 
reformation  would  be  to  prefer  certain  creditors  of  an  insolvent  cor- 
poration, and  when  the  parties  have  not  acted  on  the  instrument 
to  their  detriment.     Miller  v.  Savage,  62  N.  J.  Eq.,  746. 

Under  this  section  all  stockholders  of  the  same  class  stand  on 
an  equality  as  to  rights  and  there  can  be  no  preference.  But  when 
stock  has  been  fraudulently  issued  the  holders  of  such  fraudulent 
stock  may  be  excluded  from  the  distribution  of  assets  at  the  in- 
stance of  subsequent  stockholders  who  paid  full  value  for  their  stock. 
Weber  v.  Nichols,  75  Atl.  Rep.,  997. 

A  stockholder  who  subscribes  for  stock  and  assigns  mortgages 
in  payment  therefor  merely  for  the  purpose  of  giving  the  company 
credit  and  on  condition  that  the  company  will  redeem  the  stock,  and 
who  loses  by  the  transaction,  cannot  recover  the  amount  from  the 
insolvent  corporation  as  against  bona  fide  stockholders  and  cred- 
itors.    Eisenlord  v.  Oriental  Ins.  Co.,  29  N.  J.  Eq.,  437. 

The  rights  of  the  holder  of  a  confessed  judgment;  of  a  creditor 
to  attack  the  claim  of  a  co-creditor;  of  secured  bondholders;  of  mort- 
gagees when  the  receiver  operates  the  plant;  of  creditors  who  fail 
to  enter  appearance  in  bankruptcy  proceeding  until  after  adjudication 
has  been  made;  of  sureties  on  a  bond  of  an  insolvent  corporation;  of 
an  assignee  to  payments  under  an  executory  contract,  and  of  bona 
fide    holders   of   coupon   mortgage   bonds,   are    discussed    in    Consol. 
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Coal  Co.  y.  Katl  State  Bank  of  Camden,  55  N.  J.  Eq.,  800;  Patt- 
berg  V.  Pattberg  ft  Bros.,  55  K.  J.  Eq.,  604;  Boyce  v.  Continental 
Wire  Co.,  125  Fed.  Bep.,  740;  In  re  Urban  &  Suburban  Bealty  Title 
Co.,  132  Fed.  Bep.,  140;  Conklin  v.  U.  S.  Shipbuilding  Co.,  136  Fed. 
Rep.,  1006;  Shinn  v.  Kummerle,  72  N.  J.  Eq.,  828;  Cogan  v.  Con- 
over  Mfg.  Co.,  659  N.  J.  Eq.,  809,  and  Lembeck  v.  Jarvia  Terminal 
Cold  Storage  Co.,  70  N.  J.  Eq.,  757. 

''Creditors  shall  be  paid  proportionally''  is  construed  in  Consol. 
Coal  Co.  V.  Nat'l  State  Bank  of  Camden,  supra. 


Vin.— Service  of  Process. 

87.  Process  against  corporations  of  this  state. 

In  any  personal  action  conimenced  against  a  cor- 
poration in  any  of  the  courts  of  law  of  this  state,  the 
first  process  to  be  made  use  of  may  be  a  summons,  a 
copy  whereof  shall  be  served  on  the  president,  or  other 
head  officer  or  agent  in  charge  of  its  principal  office  in 
this  state,  or  left  at  his  dwelling-house  or  usual  place 
of  abode,  at  least  six  days  before  its  return;  and  in 
case  the  president  or  other  head  officer  or  agent  can- 
not be  found  to  be  served  with  process,  and  has  no 
dwelling-house,  or  usual  place  of  abode  within  this 
state,  a  copy  of  the  summons  shall  be  served  on  the 
clerk  or  secretary  of  the  corporation,  if  any  there  be, 
and  if  no  clerk  or  secretary,  then  on  one  of  its  direc- 
tors, or  left  at  his  dwelling-house,  or  usual  place  of 
abode,  six  days  before  its  return. 

p.  L.  1865,  p.  467;  Act  of  1875,  5J87-88. 

Sections  87  and  88  relate  to  the  service  of  process  in  personal 
actions,  where  the  fruits  of  the  litigation  are  secured  hj  a  common 
law  judgment  to  be  executed  upon  the  property  of  the  defendants. 
They  do  not  apply  to  proceedings  under  prerogative  writs  (man- 
damus, etc.),  which  are  enforceable  only  by  attachment  for  con* 
tempt  in  disobeying  the  commands  of  the  court.  Freeholders  of  Mer- 
cer V.  Penna.  R.  R.  Co.,  41  N.  J.  Law,  250;  s.  c,  42  Id.,  490.  A  writ 
of  mandamus  should  be  directed  either  to  the  corporation,  or  to  the 
select  body  within  the  corporation,  whose  province  and  duty  is  to 
perform  the  particular  act,  or  to  put   the  necessary  machinery  in 
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motion  to  secure  its  performance,  and  the  return  must  be  made  by 
those  to  whom  the  writ  was  directed.    Ibid. 

But  service  of  such  writs  may  be  made  on  foreign  corporations 
by  serving  on  an  officer  or  agent  as  prescribed  by  Sections  102  and 
103. 

Sections  87  and  88  refer  to  the  mode  of  serving  process  in  the 
higher  courts,  and  not  when  issued  by  justices  of  the  peace.  Such 
process  must  be  served  in  the  manner  prescribed  by  the  Small  Causes 
Act  (Revision  of  1903).  D.,  L.  Ss  W.  R.  R.  Co.  v.  Ditton,  36  N.  J. 
Law,  361;  Wheeler  &  Wilson  Mfg.  Co.  v.  Carty,  53  N.  J.  Law,  336; 
P.  L.  1903,  p.  251;  amended  P.  L.  1904,  p.  72;  P.  L.  1906,  p.  47. 

Section  87  prescribes  the  manner  in  which  a  summons  may  be 
served.  As  to  subsequent  process  the  principle  is,  that  service  must 
be  made  upon  some  person  upon  whom  the  duty  devolves  by  virtue 
of  his  official  position,  or  of  his  employment,  to  communicate  the 
fact  of  service  to  the  governing  power  in  the  corporation.  A  service 
on  such  a  person  is  a  service  on  the  corporation.  See  Section  87b. 
Dock  V.  Elizabethtown  Steam  Mfg.  Co.,  34  N.  J.  Law,  312,  318;  Facts 
Pub.  Co.  V.  Felt  on,  52  N.  J.  Law,  161.  But  see  Norton  v.  Berlin 
Iron  Bridge  Co.,  51  N.  J.  Law,  442;  Laufman  &  Co.  v.  Hope  Mfg. 
Co.,  54  N.  J.  Law,  70. 

There  is  nothing  in  this  section  to  prohibit  the  voluntary  ap- 
pearance of  a  corporation.  Beebe  v.  George  H.  Beebe  Co.,  64  N.  J. 
Law,  497. 

Substituted  service  may  be  used  to  bring  in  foreign  defendants. 
Sohege  v.  Singer  Mfg.  Co.,  68  Atl.  Rep.,  64. 

In  the  ease  of  a  domestic  corporation  the  implication  is  that 
the  appointment  of  a  registered  agent  shall  be  made  or  renewed 
annually;  there  is  no  presumption  that  such  agency  continues  in* 
definitely.  Lenhart  &  Hoifman  v.  American  School  Furniture  Co., 
32  N.  J.  L.  J.,  49,  February,  1909. 

See  Penn.  R.  R.  Co.  v.  Kreitzman,  57  N.  J.  Law,  60;  Saunders 
v.  Adams  Ex.  Co.,  71  N.  J.  Law,  270;  aff'd  Id.,  520;  Chambers  v. 
Dwyer,  41  N.  J.  Law,  93. 

STa."^  Service  of  declaration  on  corporation. 

Where  the  defendant  is  a  corporation,  service  [of 
the  declaration]  may  be  made  by  delivering  the  same 
to  the  president  or  other  head  officer,  or  to  the  secre- 
tary or  clerk  thereof,  personally,  or  by  leaving  the 
same  at  his  dwelling-house  or  place  of  abode;  and  the 

•Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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plaintiff,  if  he  shall  be  entitled  to  costs  in  the  cause, 
shall  be  allowed  for  such  service  the  sum  of  two  dol- 
lars for  each  defendant  so  served,  not  exceeding  three, 
and  the  same  to  be  included  in  the  taxed  bill  of  costs,  t 

("An  act  to  regulate  the  practice  of  courts  of  law   (Bevision 
of  1874),"  J106.    See  Gen.  Statutes,  p.  2551.) 


tBy  Chap.  226,  Laws  of  1903,  corporate  existence  is  admitted  in 
judicial  proceedings  unless  specifically  denied.     See  Section  137. 

87b.*  Service  upon  aji  agent. 

In  any  suit  or  proceeding  heretofore  or  hereafter 
begun  in  the  court  of  chancery  against  a  corporation 
of  this  State,  process  of  subpoena  or  other  writ,  notice, 
orders  and  papers  of  any  nature  whatsoever  in  such 
suit  or  proceedings  served  upon  the  president,  vice 
president,  a  director  or  the  designated  agent  of  the 
corporation  or  other  oflScer  thereof,  shall  be  good  and 
effective  service  upon  the  corporation. 

(Supplement  to  "An  Act  respecting  the  Court  of  Chancery 
(Bevision  of  1902),''  approved  April  11,  1907;  P.  L.  1907,  p.  76.) 

Service  of  subpoena  ad  respondendum  upon  a  domestic  corpora- 
tion defendant  in  a  foreclosure  suit  by  delivering  the  same  at  the 
registered  office  of  the  company  in  the  state  to  the  vice-president, 
also  a  director,  is  service  upon  the  corporation.  Martin  v.  Atlas 
Estate  Co.,  72  N.  J.  Eq.,  416. 

After  general  counsel  for  a  corporation  announced  to  the  at- 
torney for  the  plaintiff  that  a  certain  agent  was  authorized  to 
accept  service,  and  service  is  thereafter  made  upon  such  agent,  it  is 
too  late  for  the  company  to  question  the  sufficiency  of  the  service. 
Taylor  Provision  Co.  v.  Adams  Express  Co.,  71  N.  J.  Law,  523. 

87c.*  Service  of  summons  of  district  court. 

If  the  defendant  be  a  domestic  corporation,  the 
summons  shall  be  served  on  the  president,  or  head 
officer,  or  agent  in  charge  of  its  principal  office,  or  any 


•Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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employee  or  clerk  employed  in  any  of  its  offices  in 
the  county,  or  left  at  his  or  her  dwelling-house  or 
usual  place  of  abode,  at  least  five  days  before  its  re- 
turn. If  the  defendant  be  a  foreign  corporation,  the 
summons  shall  be  served  upon  any  officer,  director, 
agent  or  clerk,  or  engineer  of  such  corporation,  either 
personally  or  by  leaving  a  copy  thereof  at  his  dwelling- 
house  or  usual  place  of  abode  in  such  county,  or  by 
leaving  a  copy  at  the  office,  depot  or  usual  place  of 
business  of  such  foreign  corporation  in  such  county, 
at  least  five  days  before  its  return. 

("An  act  eoncerning  district  courts,"  }46,  as  amended  by  Chap. 
116,  Laws  of  1908,  approved  April  8,  1908;  P.  L.  1908,  p.  181.) 
P.  L.  1877,  p.  234,  $23;  P.  L.  1898,  p.  658,  J46. 

88.  Process  against  foreign  corporations. 

In  all  personal  suits  or  actions  hereafter  brought 
in  any  court  of  this  state,  against  any  foreign  cor- 
poration, process  may  be  served  upon  any  officer,  di- 
rector, agent,  clerk  or  engineer  of  such  corporation, 
either  personally  or  by  leaving  a  copy  thereof  at  his 
dwelling-house  or  usual  place  of  abode,  or  by  leaving 
a  copy  at  the  office,  depot,  or  usual  place  of  business 
of  such  foreign  corporation;  provided,  that  in  case 
there  is  no  officer,  director,  agent,  clerk  or  engineer  of 
said  corporation  residing  in  this  state,  nor  any  office, 
depot  or  usual  place  of  business  in  this  state,  process 
may  be  served  upon  any  motorman,  conductor  or  serv- 
ant of  said  corporation  while  in  the  discharge  of  his 
duties. 

(As  amended  by  Chap.  113,  Laws  of  1908;  P.  L.  1908,  p.  176.) 
Act   of  1875,  J88. 

In  1891  it  was  decided  that  a  justice's  court  had  no  jurisdic- 
tion of  a  foreign  corporation.  Wheeler  &  Wilson  Mfg.  Co.  v.  Carty, 
53  N.  J.  Law,  336.  The  next  year,  however,  the  Legislature  amended 
the  Small  Causes  Act  so  as  to  confer  jurisdiction  upon  the  justice's 
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court,  providing  'Hhat  any  body  politic  or  corporate  of  this  state, 
or  of  any  other  state,  may  sue  and  be  sued  in  any  court  for  the 
trial  of  small  causes,  in  any  action  or  proceeding  over  which  said 
court  has  jurisdiction."    P.  L.  1892,  p.  182;  Oen.  Stat.,  p.  1896. 

Service  of  process  on  foreign  corporation. 

The  person  to  whom  a  foreign  corporation  commits  the  man- 
agement and  control  of  its  business  thereby  becomes  the  agent  of 
the  corporation  for  the  purpose  of  receiving  service  of  process  in  all 
actions  arising  in  this  state  out  of  the  conduct  of  the  business. 
Moulin  V.  Insurance  Co.,  24  N.  J.  Law,  222,  234;  s.  c,  25  Id.,  57,  65; 
National  Condensed  Milk  Co.  v.  Brandenburgh,  40  N.  J.  Law,  111; 
Norton  v.  Berlin  Iron  Bridge  Co.,  51  N.  J.  Law,  442. 

The  line  between  those  who  represent  and  those  who  do  not 
represent  a  foreign  corporation  for  the  purposes  of  this  act  is  defined 
in  Mulhearn  v.  Press  Pub.  Co.,  53  N.  J.  Law,  150. 

As  to  the  acquiring  of  jurisdiction  by  the  United  States  courts  of 
a  corporation  not  having  an  officer  or  a  place  of  business  in  the 
state,  see  United  States  v.  Standard  Oil  Co.  of  Indiana,  154  Fed. 
Rep.,  728. 

In  Carroll  v.  N.  Y.,  N.  H.  &  H.  R.  R.  Co.,  65  N.  J.  Law,  124, 
it  was  held  that  service  on  the  engineer  in  charge  of  defendant's 
boat  for  transferring  cars  from  Jersey  City  to  the  Harlem  River  was 
not  good. 

The  United  States  Circuit  Court,  however,  in  Devere  v.  D.  L.  & 
W.  R.  R.  Co.,  60  Fed.  Rep.,  886,  held  that  service  on  a  locomotive 
engineer  was  good. 

An  officer  of  a  foreign  corporation  casually  within  the  state 
on  business  of  his  own,  where  the  corporation  has  never  transacted 
any  business  within  the  state,  is  not  a  proper  person  to  serve  with 
process  against  the  company.  Freeholders  of  Mercer  v.  Penna.  R.  R. 
Co.,  42  N.  J.  Law,  490;  Moulin  v.  Ins.  Co.,  25  N.  J.  Law,  57,  61;  Cam- 
den Rolling  Mill  Co.  v.  Swede  Iron  Co.,  32  N.  J.  Law,  15. 

An  officer  of  a  foreign  corporation  who  comes  into  the  state 
for  the  purpose  of  giving  testimony  is  privileged  from  service  o? 
a  summons  in  an  action  against  the  corporation  while  he  is  so  in 
attendance  as  a  witness,  and  a  service  made  under  such  circum- 
stances will  be  set  aside.  Mulhearn  v.  Press  Pub.  Co.,  53  N.  t. 
Law,  153;  see  also  Puster  v.  Parker  Mercantile  Co.,  64  N.  J.  Eq  . 
599;  s.  c,  70  Id.,  771. 

Service  upon  a  person  whose  only  connection  with  the  corpora- 
tion is  contingent  and  when  the  connection  has  ceased,  is  not  service 
upon  an  agent  within  the  meaning  of  this  section.  Hass  v.  Security 
Ins.  Co.,  57  N.  J.  Law,  388. 

Service  upon  a  mere  employee  who  has  no  general  charge  over 
corporate  concerns  and  no  connection  with  the  business  from  which 
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« 

anthority  may  be  inferred,  ia  not  good  service.  Erie  B.  Co.  v.  Van 
Allen,  69  Atl.  Bep.,  484. 

Service  is  complete  if  a  copy  of  the  summons  is  left  at  the  office 
of  a  division  superintendent  with  the  chief  clerk.  Hygea  Brewing 
Co.  V.  Erie  By.  Co.,  69  Atl.  Bep.,  981. 

A  corporation  is  bound  by  service  on  its  agent  at  any  time  be- 
fore the  suitor  has  notice  of  the  determination  of  the  agency.  Capen 
V.  The  Pacific  Mut.  Ins.  Co.,  25  N.  J.  Law,  67. 

When  the  object  of  a  bill  is  to  affect  property  outside  of  the 
state  owned  by  a  foreign  corporation,  and  when  the  defendant  is 
not  a  resident  or  citizen  of  the  state  and  has  not  subjected  itself 
to  the  jurisdiction  of  the  state,  the  court  can  acquire  jurisdiction 
only  by  service  of  process  within  the  state  or  by  voluntary  appear- 
ance of  defendant.  Wilson  v.  Am.  Palace  Car  Co.,  65  N.  J.  Eq.,  730; 
reversing  64  N.  J.  Eq.,  534;  Minnesota  v.  Northern  Securities  Co., 
184  U.  S.,  199. 

In  Brush  Creek  Coal  &  M.  Co.  v.  Morgan -Gardner  Electric  Co., 
136  Fed.  Bep.,  505,  it  was  held  that  service  of  process  on  a  general 
officer  of  a  corporation  who  was  voluntarily  in  the  state  to  attempt 
an  adjustment  of  the  difference  in  question  was  valid  service.  The 
case  of  St.  Clair  v.  Cox,  106  U.  S.,  350,  is  discussed. 

Where  the  cause  of  action  arises  in  this  state,  while  the  cor- 
poration was  transacting  business  under  the  statutory  license,  a 
Court  of  Chancery  may  acquire  jurisdiction  by  service  of  process  on 
the  designated  agent  whether  the  corporation  is  actually  engaged  in 
business  in  the  state  at  the  time  of  service  or  not.  Groel  v.  United 
Electric  Company,  69  N.  J.  Eq.,  397. 

Service  of  summons  in  Small  Cause  Court.  Boake  v.  Penna.  B.  B. 
Co.,  70  N.  J.  Law,  494. 

Jurisdiction  over  a  foreign  corporation  may  be  acquired  by  sub- 
stituted service.  McCarter  v.  Pitman,  Glassboro  &  Clayton  Gas  Co., 
69  Atl.   Bep.,   211. 

As  to  the  service  of  prerogative  writs  against  foreign  corpora- 
tions, see  Sections  102  and  103. 

89.  When  defendant  in  court. 

When  the  sheriff  or  other  officer  shall  return  such 
summons  *' served ''  or  *' summoned,'*  the  defendant 
shall  be  considered  as  appearing  in  court,  and  may  be 
proceeded  against  accordingly. 

Act  of  1875,  $89. 

"Where  a  sheriff,  in  making  his  return,  added  other  words  in 
the  statutory  indorsement  **  served, '*  such  words  were  held  to  be 
surplusage.    Norton  v.  Berlin  Iron  Bridge  Co.,  51  N.  J.  Law,  442. 


214  SEBVICE  OP  PEOCBSS. 

90.  Proceedings  when  summons  not  served. 

In  case  the  sheriff  or  other  officer  shall  return  a 
summons,  issued  against  any  corporation  of  this  state, 
**not  served''  or  **not  summoned,''  and  an  affidavit 
shall  be  made  to  the  satisfaction  of  the  court  that 
process  cannot  be  served  upon  it,  the  court  shall  make 
an  order  directing  the  defendant  to  cause  its  appear- 
ance to  be  entered  to  the  action,  on  a  day  to  be  speci- 
fied in  the  order,  a  copy  of  which  order  shall  be  in- 
serted in  one  of  the  newspapers  published  in  this 
state,  for  at  least  three  weeks,  once  in  each  week,  and 
a  copy  thereof  shall  also  be  posted  in  three  public 
places  in  this  state,  as  shall  be  ordered  by  the  court, 
for  at  least  three  weeks,  and  if  the  defendant  shajl  not 
appear  within  the  time  limited  by  the  order,  or  within 
such  further  time  as  the  court  shall  limit,  then,  on 
proof  of  the  publication  and  posting  of  the  order,  the 
court  shall  order  the  clerk  to  enter  appearance  for 
the  defendant,  and  thereupon  the  action  shall  pro- 
ceed as  if  the  defendant  had  entered  its  appearance  to 
the  action. 

Act  of  1875,  j90. 

91.  Corporation  not  to  convey  property  after  order  for 
publication  made,  until  plaintiffs  claim  satisfied  or 
judgment  entered  for  defendant. 

No  corporation  against  which  an  order  for 
publication  shall  be  made,  as  aforesaid,  shall  grant, 
bargain,  sell,  alien  or  convey  any  lands,  tenements  or 
real  estate  in  this  state  (in  case  the  said  summons  is- 
sued out  of  the  supreme  court),  or  in  the  county  in 
which  the  said  summons  shall  have  been  issued  (in 
case  the  said  summons  issued  out  of  the  circuit  court 
or  the  court  of  common  pleas),  of  which  it  shall  be 
seized  or  entitled  to  at  the  time  of  making  such  order, 
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xmtil  the  plaintiff  in  the  action  shall  be  satisfied  his 
legal  demand,  or  until  judgment  shall  be  entered  for 
the  defendants;  and  the  said  action  shall  be  and  re- 
main a  lien  on  such  lands,  tenements  and  real  estate, 
from  the  time  of  entering  the  said  order  for  publica- 
tion in  the  minutes  of  the  court,  and  the  said  lands, 
tenements  and  real  estate  shall  and  may  be  sold  on 
execution,  as  if  no  conveyance  had  been  made  by  the 
said  corporation. 

Act  of  1875,  $91. 


IX.— Remedies  Against  Officers  and  Stockholders. 

92.  Action  for  liability  imposed  by  act;  remedy  in 
chancery. 

When  the  officers,  directors  or  stockholders  of  any 
corporation  shall  be  liable  to  pay  the  debts  of  the  cor- 
poration, or  any  part  thereof,  any  person  to  whom 
they  are  liable  may  have  an  action  against  any  one 
or  more  of  them;  and  the  declaration  shall  state  the 
claim  against  the  corporation,  and  the  ground  on  which 
the  plaintiff  expects  to  charge  the  defendants  person- 
ally; or  the  person  to  whom  they  are  liable  may  have 
his  remedy  by  bill  in  chancery. 

p.  L.  1846,  pp.  70-71;  P.  L.  1849,  p.  307;  Act  of  1875,  {J93-94. 

Sections  92  and  94  relate  to  cases  where  officers,  directors  or 
stockholders  are  made  specifically  liable  by  the  provisions  of  the  act 
for  the  payment  of  the  debts  of  the  company,  and  provide  in  such 
cases  for  actions  by  the  creditor.  See  Section  52.  An  action  against 
stockholders  to  enforce  payment  of  subscriptions  for  stock  must  be 
by  general  creditors'  bill  for  the  benefit  of  all.  Wetherbee  v.  Baker, 
35  N.  J.  Eq.,  501,  505.  Seo  also  Clevenger  v.  Moore,  71  N.  J. 
Law,  148. 

Waters  v.  Quimby  is  an  action  under  these  sectionB.  27  N.  J. 
Law,  296;  aflF'd  28  Id.,  533. 
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93.  Stockholders,  etc.,  who  pay  company's  debts  may 
recover. 

Any  officer,  director  or  stockholder  who  shall  pay 
any  debt  of  a  corporation  for  which  he  is  made  li- 
able by  the  provisions  of  this  act,  may  recover  the 
amount  so  paid,  in  an  action  against  the  corporation 
for  money  paid  for  its  use,  in  which  action  only  the 
property  of  the  corporation  shall  be  liable  to  be  taken, 
and  not  the  property  of  any  stockholder, 

p.  L.  1846,  p.  71;  P.  L.  1849,  p.  307;  Act  of  1875,  J95. 

In  Mills  V.  Hendershot,  70  N.  J.  Eq.,  258,  it  is  held  that  a 
director  is  subrogated  to  the  rights  of  creditors  who  have  been  paid 
out  of  certain  assets  transferred  to  the  directors  for  the  payment  of 
certain  claims,  the  transfer  being  declared  void  under  Section  64. 

94.  Property  of  director,  etc.,  not  to  be  sold  for  com- 
pany's debt  until  remedy  against  the  company  has 
been  exhausted. 

No  sale  or  other  satisfaction  shall  be  had  of  the 
property  of  any  director  or  stockholder  for  any  debt 
of  the  corporation  of  which  he  is  such  director  or 
stockholder  till  judgment  be  obtained  therefor  against 
such  corporation  and  execution  thereon  returned  un- 
satisfied, but  any  suit  brought  against  any  director  or 
stockholder  for  such  debts  shall  stay  after  execution 
levied,  or  other  proceedings  to  acquire  a  lien,  until 
such  return  shall  have  been  made. 

p.  L.  1846,  p.  71;  Act  of  1875,  $96. 

X.— Foreign  Corporations. 

95.  Foreign  corporation  may  hold  and  convey  lands, 
etc. 

Any  corporation  created  by  any  other  state  or  by 
any  foreign  state,  kingdom  or  government  may  ac- 
quire by  device  or  otherwise    and    hold,    mortgage, 


FOREIGN   CORPORATIONS.  217 

lease  and  convey  real  estate  in  this  state  for  the  pur- 
pose of  prosecuting  its  business  or  objects,  or  such  real 
estate  as  it  may  acquire  by  way  of  mortgage  or  other- 
wise, in  the  payment  of  debts  due  such  corporation; 
provided,  such  foreign  state,  kingdom  or  government, 
under  whose  laws  such  corporation  was  created,  shall 
not  be  at  the  time  of  such  purchase  at  war  with  the 
United  States. 

p.  L.  1873,  p.  76;  Act  of  1875,  J99;  P.  L.  1882,  p.  137;  P.  L. 
1883,  p.  220;  P.  L.  1887,  p.  157. 
See  Section  95a. 


OSa."*"  Foreign  corporations,  other  than  municqial  cor- 
porations, may  acquire,  own  and  dispose  of  real 
estate  in  New  Jersey. 

It  shall  be  lawful  for  any  foreign  corporation  what- 
soever, other  than  municipal  corporations,  to  purchase 
and  convey,  to  lease,  hold,  occupy  and  use  for  the  pur- 
poses of  such  corporation,  such  real  estate  in  this  state 
as  may  be  devised  or  conveyed  to  it. 

(*'An  act  to  authorize  foreign  corporations  to  acqnire,  own  and 
dispose  of  real  estate  in  this  state,"  as  amended  by  Chap.  22,  Laws 
of  1903,  approved  March  13,  1903,  P.  L.  1903,  p.  41.) 

This  act  takes  from  municipal  corporations  of  another  state  stat- 
utory authority  to  acquire,  hold  and  use  real  estate  within  the  State 
of  New  Jersey. 

96.  Foreign  corporations  subject  to  this  act. 

Foreign  corporations  doing  business  in  this  state 
shall  be  subject  to  the  provisions  of  this  act,  so  far  as 
the  same  can  be  applied  to  foreign  corporations. 

p.  L.  1873,  p.  76;  Act  of  1875,  J103. 

A  joint  stock  association  formed  under  the  New  York  statute 
was  held  to  be  a  corporation  in  New  Jersey,  and  as  such  emx>owered 
to  sue  and  be  sued,  not,  however,  in  a  corporate  name,  but  in  the 


♦Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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name  of  designated  officers,  as  prescribed  by  the  law  of  its  creation. 
Edgeworth  v.  Wood,  58  N.  J.  Law,  463. 

As  to  what  constitutes  doing  business,  see  notes  to  $98. 

A  court  of  equity  cannot  exercise  visitorial  powers  over  the  in- 
ternal affairs  and  regulate  the  management  of  a  foreign  corporation. 
Internal  affairs  defined.    Jackson  v.  Hooper,  76  N.  J.  Eq.,  592. 

Besidence  of  corporation. 

A  corporation  is  a  resident  when  it  does  business  in  the  state 
and  its  officers  reside  where  process  may  be  served  on  them.  Brand 
V.  Auto  Service  Co.,  75  N.  J.  Law,  230. 

97.  Foreign  corporations  to  file  copy  of  charter,  state- 
ment, etc.,  before  commencing  business. 

Every  foreign  corporation,  except  banking,  insur- 
ance, ferry  and  railroad  corporations,  before  trans- 
acting any  business  in  this  state,  shall  file  in  the  oflSce 
of  the  secretary  of  state  a  copy  of  its  charter  or  cer- 
tificate of  incorporation,  attested  by  its  president  and 
secretary,  under  its  corporate  seal,  and  a  statement 
attested  in  like  manner  of  the  amount  of  its  capital 
stock  authorized  and  the  amount  actually  issued,  the 
character  of  the  business  which  it  is  to  transact  in  this 
state,  and  designating  its  principal  office  in  this  state 
and  an  agent  who  shall  be  a  domestic  corporation  or 
a  natural  person  of  full  age  actually  resident  in  this 
state,  together  with  his  place  of  abode,  upon  which 
agent  process  against  such  corporation  may  be  served, 
and  the  agency  so  constituted  shall  continue  until  the 
substitution,  by  writing,  of  another  agent;  upon  the 
filing  of  such  copy  and  statement  the  secretary  of  state 
shall  issue  to  such  corporation  a  certificate  that  it  is 
authorized  to  transact  business  in  this  state,  and  that 
the  business  is  such  as  may  be  lawfully  transacted  by 
corporations  of  this  state,  and  he  shall  keep  a  record 
of  all  such  certificates  issued. 

p.  L.  1894,  p.  346;  P.  L.  1895,  p.  293. 

The  validity  of  laws  imposing  the  terma  on  which  foreign  cor- 
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porations  are  permitted  to  do  business  in  a  state  has  been  upheld 
by  the  Supreme  Court  of  the  United  States  in  several  important 
cases.  The  first  case  was  Paul  v.  Virginia,  8  Wall.,  168.  It  was 
held  that  a  corporation  is  not  a  citizen  within  the  meaning  of  that 
provision  of  the  Constitution  which  declares  that  the  citizens  of 
each  state  shall  be  entitled  to  all  the  privileges  and  immunities  of 
citizens  of  the  several  states.  And  Mr.  Justice  Field  in  delivering 
the  opinion  of  the  court  said:  ''The  corporation  being  the  mere 
creation  of  local  law  can  have  no  legal  existence  beyond  the  limits 
of  the  sovereignty  where  created.  As  said  by  this  court  in  Bank 
of  Augusta  V.  EarlO;  'It  must  dwell  in  the  place  of  its  creation  and 
cannot  migrate  to  another  sovereignty.  The  recognition  of  its  ex- 
istence even  by  other  states,  and  the  enforcement  of  its  contracts 
made  therein,  depend  purely  upon  the  comity  of  those  states — a 
comity  which  is  never  extended  where  the  existence  of  the  corpora- 
tion or  the  exercise  of  its  powers  are  prejudicial  to  their  interests 
or  repugnant  to  their  policy.  Having  no  absolute  right  of  recogni- 
tion in  other  states,  but  depending  for  such  recognition  and  the 
enforcement  of  its  contracts  upon  their  assent,  it  follows,  as  a 
matter  of  course,  that  such  assent  may  be  granted  upon  such  terms 
and  conditions  as  those  states  may  think  proper  to  impose.'  " 

This  doctrine  was  reaffirmed  in  the  case  of  Horn  Silver  Mining 
Co.  v.  New  York,  143  U.  S.,  305,  in  which  Mr.  Justice  Field,  after 
quoting  from  the  opinion  of  the  former  case,  adds:  "This  doctrine 
has  been  so  frequently  declared  by  this  court  that  it  must  be 
deemed  no  longer  a  matter  of  discussion,  if  any  question  can  ever 
be  considered  at  rest."  He  further  declared:  "Having  the  abso- 
lute power  of  excluding  the  foreign  corporation  the  state  may,  of 
course,  impose  such  conditions  upon  permitting  the  corporation 
to  do  business  within  its  limits  as  it  may  judge  expedient;  and  it 
may  make  the  grant  or  privilege  dependent  upon  the  payment  of  a 
specific  license  tax,  or  a  sum  proportioned  to  the  amount  of  its 
capital.*'  See  also  Liverpool  Ins.  Co.  v.  Oliver,  10  Wall.,  566;  Ducat 
V.  Chicago,  10  Wall.,  410;  Pembina,  &c.,  Mining  Co.  v.  Pennsylvania, 
125  U.  8.,  181;  Norfolk,  &c.,  B.  B.  Co.  v.  Pennsylvania,  136  U.  S., 
114;  Hooper  v.  California,  155  U.  S.,  648;  Parke,  Davis  &  Co.  v. 
Roberts,  171  U.  S.,  658;  Blake  v.  McClung,  172  U.  S.,  239;  Orient 
Ins.  Co.  V.  Daggs,  172  U.  S.,  557. 

Advertisements  solicited  in  this  state  and  inserted  in  a  publica- 
tion of  another  state,  where  the  contract  is  completed,  does  not  con- 
stitute the  transaction  of  business  in  this  state.  Bell  Tel.  Co.  of  Phila. 
V.  Galen  Hall  Co.,  72  Atl.  Rep.,  47. 

Transaction  of  business  by  a  foreign  corporation  within  this 
section  means  the  general  prosecution  of  the  ordinary  business  of  the 
corporation,  and  this  is  not  the  necessary  inference   from   isolated 
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Bales.  Delaware  &  Hudson  Canal  Co.  v.  Mahlenforock,  63  N.  J.  Lanr, 
281. 

The  qnestion  in  any  particular  case  is  one  of  fact  to  be  deter- 
mined by  the  trial  court.    Von  Seyf  ried  v.  VoUcrs,  75  N.  J.  Law,  405, 

As  to  burden  of  proving  that  the  certificate  has  not  been  filed,  see 
Allerton  v.  Grundy,  67  N.  J.  Law,  55. 

For  a  full  discussion  of  the  status  of  foreign  corporationsi  see 
6  Thompson  on  Corporations,  Section  7875,  et  seq. 

See  also  notes  to  Section  7,  and  Wolf  v.  Lancaster,  70  N.  J. 
Law,  201;  Delaware  &  Atlantic  Telegraph  &  Telephone  Co.  v.  Pen- 
sauken  Tp.,  116  Fed.  Bep.,  910. 

The  numerous  cases  arising  under  the  similar  New  York  statute 
may  be  found  in  White  on  Corporations  (seventh  edition),  pp.  29-38. 

98.  Gaimot  maintain  action  until  certificate  of  secre- 
tary of  state  is  obtained. 

Until  such  corporation  so  transacting  business  in 
this  state  shall  have  obtained  said  certificate  of  the 
secretary  of  state,  it  shall  not  maintain  any  action  in 
this  state,  upon  any  contract  made  by  it  in  this  state; 
provided,  that  nothing  herein  shall  prevent  the  en- 
forcement of  any  contract  made  prior  to  the  four- 
teenth day  of  March,  one  thousand  eight  hundred  and 
ninety-five. 

p.  L.  1894,  p.  346;  P.  L.  1895,  p.  293. 

In  Faxon  Co.  v.  Lovett,  60  N.  J.  Law,  128,  it  was  held  that 
this  section  did  not  apply  where  the  contract  was  made  without  the 
state. 

A  single  transaction  entered  into  within  the  state  by  a  foreign 
corporation  authorized  to  do  business  in  the  state,  does  not  amount 
to  doing  business  in  the  state,  so  as  to  disenable  the  corporation  to 
sue  in  its  courts.     Henry  v.  Simanton,  64  Atl.  Kep.,  153. 

The  prohibition  by  a  state  of  the  maintenance  of  actions  in  its 
court  by  a  foreign  corporation  does  not  prohibit  or  limit  the  right 
of  the  corporation  to  maintain  such  action  in  the  Federal  courts 
nor  does  it  prohibit  the  corporation  from  defending  action  in  the 
state  courts.     Blodgett  v.  Lanyon  Zinc  Co.,  120  Fed.  Rep.,  893. 

A  corporation  which  makes  a  single  sale  of  its  product  from 
its  oflfice  outside  of  New  Jersey  to  a  person  in  New  Jersey,  and 
takes  a  guarantee  of  payment  in  New  Jersey,  does  not  transact 
business  in  the  state  within  the  meaning  of  the  statute.  Delaware 
Ci  H.  Canal  C^o.  v.  Mahlcnbrock,  63  N.  J.  Law,  281. 
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A  mortgage  is  an  executed  contract,  ami  proceeding  to  foreclose 
it  is  not  an  action  upon  a  contract  such  as  is  contemplated  by  the 
statute  forbidding  unqualified  foreign  corporations  from  bringing 
actions  on  contracts  made  within  the  state.  The  taking  of  a  mort- 
gage to  secure  a  debt,  by  a  foreign  corporation  not  in  the  business 
of  loaning  money ,  is  a  mere  incident  of  its  business,  and  is  not  such 
an  exercise  of  its  corporate  functions  within  the  state  as  is  forbidden 
by  the  statnte.  American  Net  &  Twine  Co.  v.  Ginthens,  et  al.,  21 
N.  J.  L.  J.,  190. 

''Our  statutes  allow  a  foreign  corporation  to  hold  mortgages 
on  lands  in  this  state,  and  complainant  is  entitled  to  recover  the 
amount  due,  even  though  it  has  not  filed  the  certificate  required  by 
Section  97  of  the  Corporation  Act."  Manhattan,  &c.,  Loan  Ass'n 
V.  Massareli,  42  Atl.  Rep.,  284,  28o. 

Suits  on  contracts  made  outside  of  the  state  may  be  maintained 
although  the  corporation  has  not  complied  with  the  terms  of  these 
statutes.  Slater-Jennings  Co.  v.  Specialty  Pai)cr  Box  Co.,  69  N.  J. 
Law,  214;  MacMillan  Co.  v.  Stewart,  69  N.  J.  Law,  212;  aflf'd  Id., 
676;  Falaenau  v.  Reliance  Steel  Foundry  Co.,  69  Atl.  Rep.,  1098. 

A  corporation  which  comes  into  this  state  and  organizes  and  con- 
trols another  corporation,  and  thereby  transacts  business,  is  "doing 
business''  in  the  state.  Qroel  v.  United  Electric  Co.  of  N.  J.,  69  N". 
J.  Eq.,  397. 

The  statute  is  limited  to  contracts.  It  does  not  extend  to  torts. 
United  States,  &c.,  Co.  of  Me.  v.  United  States,  &e.,  Co.  of  N.  T., 
181  Fed.  Rep.,  182. 

Presainption  as  to  complying  with  law. 

In  certiorari  proceedings  where  the  prosecutors  in  their  reasons 
filed  did  not  question  the  status  of  a  foreign  corporation,  the  court 
will  assume  on  final  hearing  that  the  corporation  has  complied  with 
the  prerequisites  to  doing  business  in  New  Jersey.  Benton  v.  City 
of  Elizabeth,  61  N.  J.  Law,  411;  aff'd  Id.,  693. 

99.  On  death  of  agent,  another  to  be  appointed;  pen- 
alty for  failure. 

If  said  agent  shall  die,  remove  from  the  state  or 
become  disqualified,  such  corporation  shall  forthwith 
file  in  the  office  of  the  secretary  of  state  a  written  ap- 
pointment of  another  agent,  attested  in  the  manner 
above  provided,  and  in  case  of  the  omission  to  do  so 
within  thirty  days  after  such  death,  removal  or  dis- 
qualification, then  the  secretary  of  state,  upon  being 
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satisfied  that  such  omission  has  continued  for  thirty 
days,  shall,  by  entry  on  the  record  thereof,  revoke  the 
certificate  of  authority  to  transact  business  within 
this  state,  and  process  against  such  corporation  in 
actions  upon  any  liability  incurred  within  this  state 
before  the  designation  of  another  agent  may,  after 
such  revocation,  be  served  upon  the  secretary  of  state; 
at  the  time  of  such  service  the  plaintiff  shall  pay  to 
the  secretary  of  state  for  the  use  of  the  state  two  dol- 
lars, to  be  included  in  the  taxable  costs  of  such  plain- 
tiff, and  the  secretaiy  of  state  shall  forthwith  mail 
a  copy  of  such  process  to  such  corporation  at  its  gen- 
eral oflSce  or  to  the  address  of  some  oflScer  thereof, 
if  known  to  him. 

For  provisions  as  to  annual  report  to  be  filed  by  foreign  cor- 
poration, penalty  for  such  failure,  and  service  of  process  in  case 
of  failure,  see  Section  43. 

See  Groel  v.  United  Electric  Co.,  69  N.  J.  Eq.,  397. 

100.  Unlawful  to  transact  business  until  authority  is 
obtained. 

Every  foreign  corporation  transacting  any  business 
in  any  manner  whatsoever,  directly  or  indirectly,  in 
this  state,  without  having  first  obtained  authority 
therefor,  as  hereinabove  provided,  shall  for  each  of- 
fense forfeit  to  the  state  the  sum  of  two  hundred  dol- 
lars, to  be  recovered  with  costs  in  an  action  prosecuted 
by  the  attorney-general  in  the  name  of  the  state. 

p.  L.  1894,  p.  346;  P.  L.  1895,  p.  293. 

State  laws  have  no  extra  territorial  effect  for  the  enforcing  of 
penalties.    Alleghany  Co.  v.  Allen,  69  N.  J.  Law,  270;  196  U.  S.,  458. 

A  foreign  corporation  cannot  maintain  an  action  in  contract 
in  this  state  before  receiving  the  certificate  if  the  state  laws  under 
which  such  corporation  was  incorporated  provide  that  a  foreign  cor- 
poration may  not  maintain  an  action  in  contract  without  such  a  cer- 
tificate.   Wolf  V.  Lancaster,  70  N.  J.  Law,  201. 
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lOOa.'*'  Attachment  agapinst  foreign  corporations. 

Attachments  may  issue  against  *  •  *  corpora- 
tions not  created  or  recognized  as  corporations  of  this 
state  by  the  laws  of  this  state  and  joint  stock  associa- 
tions. 

$4,  Attachment  Act;  P.  L.  1901;  p.  158. 

Under  this  section  of  tbe  attachment  act  before  the  Bevision 
of  1901,  it  seems  that  a  foreign  corporation  complying  with  the  re- 
quirements of  law  to  authorize  it  to  carry  on  business  in  this  state 
was  not  liable  to  attachment,  but  if  such  corporation  owns  property 
and  transacts  business  here  and  has  not  complied  with  the  require- 
ments permitting  it  to  do  business  in  this  state  it  is  liable  to  attach- 
ment.   Goldmark  v.  Magnolia  Metal  Co.,  65  N.  J.  Law,  341. 

The  language  of  this  section  is  somewhat  different  from  that 
of  the  Revision  of  1874  (Gen.  Stat.,  p.  99,  $7),  the  words  "of  this 
state''  italicized  above  being  new.  It  is  probable,  however,  that  no 
change  of  meaning  is  effected. 

The  test  is  not  whether  a  corporation  is  a  resident  or  non-resi- 
dent, but  whether  it  is  created  or  recognized  as  a  corporation  of 
this  state  by  the  laws  of  this  state.  Brand  v.  Auto  Service  Co.,  75 
N.  J.  Law,  230. 

The  title  of  a  receiver  of  a  foreign  corporation  will  be  pro- 
tected against  attachment  by  other  foreign  corporations.  Merchants' 
National  Bank  of  Boston  v.  Pennsylvania  Steel  Company,  57  N.  J. 
Law,  336. 

101.  Foreign  corporations  to  pay  same  taxes,  etc.,  re- 
quired of  New  Jersey  corporations  in  other  states. 

When,  by  the  laws  of  any  other  state  or  nation,  any 
other  or  greater  taxes,  fines,  penalties,  licenses,  fees  or 
other  obligations  or  requirements  are  imposed  upon 
corporations  of  this  state,  doing  business  in  such  other 
state  or  nation,  or  upon  their  agents  therein,  than  the 
laws  of  this  state  impose  upon  their  corporations  or 
agents  doing  business  in  this  state,  so  long  as  such 
laws  continue  in  force  in  such  foreign  state  or  nation, 
the  same  taxes,  fines,  penalties,  licenses,  fees,  obliga- 

•  Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 


224  FOREIGN   CORPORATIONS. 

tions  and  requirements  of  whatever  kind  shall  be  im- 
posed npon  all  corporations  of  such  other  state  or  na- 
tion doing  business  within  this  state  and  upon  their 
agents  here;  provided,  that  nothing  herein  shall  be 
lield  to  repeal  any  duty,  condition  or  requirement  now 
imposed  by  law  upon  such  corporations  of  other  states 
or  nations  transacting  business  in  this  state. 

P.  L.  1894,  p.  346;  P.  L.  1894,  p.  446. 

This  section  was  first  enacted  in  1894.  The  Act  of  1894  was 
impliedly  repealed  by  '^An  Act  for  the  licensing  and  taxation  of 
foreign  corporations,"  passed  in  1904.  But  the  Act  of  1904  was 
expressly  repealed  in  1905.  Under  the  common  law  doctrine  of 
statutory  construction  the  repeal  of  the  Act  of  1904  by  the  Act  of 
1905,  operated  to  revive  the  Act  of  1894.  Texas  Co.  v.  Dickinson, 
75  Atl.  Rep.,  803. 

This  provision  is  not  in  conflict  with  Article  4,  Section  7,  para- 
graph 4^  of  the  State  Constitution.  The  constitutionality  of  such 
statutes  has  been  upheld,  since  it  is  within  the  province  of  the 
Legislature  to  enact  statutes,  which  become  operative  upon  the 
happening  of  a  contingency  named  therein.  Texas  Co.  v.  Dickinson, 
75  Atl.  Bep.,  803. 

102.  Service  of  prerogative  writ  against  f weign  cw- 
poration. 

In  any  proceeding  in  any  court  of  this  state  against 
a  foreign  corporation  requiring  the  use  of  any  preroga- 
tive writ,  such  writ  may  be  served  upon  the  i)resident, 
vice-president,  secretary  or  other  head  officer,  or  any 
director,  either  personally  or  by  leaving  a  copy  at  the 
dwelling-house  or  usual  place  of  abode  of  such  officer 
or  director,  or  upon  any  general  agent,  attorney,  solici- 
tor, superintendent  or  manager  of  such  corporation. 

P.  L.  1881,  p.  298. 

103»  How  writs  may  be  enforced  upon  failnre  to  make 
retmn,  etc. 

Incase  anys.uch  corporation,  after  the  service  of  any 
such  writ,  as  aforesaid,  shall  neglect  or  refuse  to  make 
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a  proper  return  tliereto,  or  shall  neglect  or  refuse  to 
obey  the  command  of  any  such  writ,  when  issued  upon 
any  judgment,  order  or  decree  of  the  supreme  court, 
court  of  chancery,  or  any  of  the  circuit  courts  of  this 
state,  and  served  as  aforesaid,  within  the  time  pre- 
scribed by  such  writ,  said  court  may  enforce  such  writs 
by  attachment  or  sequestration  of  the  property,  rights 
and  credits  of  the  corporation  within  this  state. 

P.  L.  1881,  p.  298. 
See  note  to  section  87. 


XI.— Merger  of  Corporations. 

104.  Gorporatiomi  of  this  state  may  merge  and  con- 
solidate. 

Any  two  or  more  corporations  organized  or  to  be 
organized  under  any  law  or  laws  of  this  state  for  the 
purpose  of  carrying  on  any  kind  of  business  of  the 
same  or  a  similar  nature  may  merge  or  consolidate 
into  a  single  corporation,  which  may  be  either  one  of 
said  merging  or  consolidating  corporations,  or  a  new 
corporation  to  be  formed  by  means  of  such  merger 
and  consolidation;  but  the  provisions  of  this  act  relar 
tive  to  merger  and  consolidation  shall  not  apply  to 
any  railroad  company,  insurance  comjDany  (except 
companies  for  the  insurance  or  guaranty  of  the  title  to 
lands),  banking  companies,  savings  bank  or  other  cor- 
poration intended  to  derive  profit  from  the  loan  and 
use  of  money,  turnpike  company  or  canal  company. 

p.  L.  1883,  p.  242;  P.  L.  1888,  p.  441;  P.  L.  1893,  p.  121. 

This  section  does  not  seem  to  warrant  mergers  of  corporations 
without  reference  to  their  similarity.  It  is  apparent  that  corporations 
organized  under  this  Act  and  many  corporations  organized  under  other 
Acts  may  not  merge,  and  a  strict  interpretation  of  the  Act  which  per- 
mits corporations  to  consolidate,  provided  their  piuposo  is  to  carry  on 
business  of  a  similar  nature,  would  not  warrant  the  merger  of  corpora- 
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tions  where  the  business  *  was  not  similar^  such  as  a  holding  company 
and  a  manufacturing  or  mercantile  corporation.  Tho  criterion  laid 
down  by  this  Act  is  the  primary  purpose  of  the  corporation,  not  whether, 
as  in  the  case  of  corporations  whose  charters  provide  for  a  multiplicity 
of  purposes,  some  two  might  be  similar.  The  question  might  resolve 
itself  into  the  nature  of  the  business  actually  transacted  by  each  cor- 
poration as  indicative  of  their  primary  purpose. 

The  power  to  merge  is  not  to  be  implied.  It  exists  only  by  plain 
legislative  enactment.  It  follows  that  there  is  no  right  to  consolidate 
without  unanimous  consent  of  stockholders,  unless  the  power  has  been 
conferred  by  a  statute  that  may  be  read  into  the  contract  of  incorpora- 
tion.   Colgate  V.  U.  S.  Leather  Co.,  72  Atl.  Rep.,  126. 

A  change  in  the  objects  of  incorporation  may  not  be  accomplished 
by  means  of  a  consolidation  agreement.     Ibid. 

Quaere. — It  is  a  question  whether  the  right  of  stockholders  to 
object  to  the  power  of  consolidation  belongs  only  to  stockholders  who 
became  such  prior  to  the  passage  of  the  consolidation  act,  or  pertains 
also  to  stockholders  who  became  such  after  the  passage  of  the  act. 
Ibid. 

Quaere. — Is  a  consolidation  under  this  section  voidable  at  the  in- 
stance of  a  stockholder,  when  a  number  of  directors  in  one  company  are 
also  directors  in  the  other  f     Ibid. 

Is  a  consolidation  agreement  vitiated  by  the  fact  that  it  contains 
a  provision  for  issuance  of  stock,  without  payment  of  money  or  equiva- 
lent value,  for  the  purpose  of  inducing  certain  parties  to  take  an  in- 
terest in  the  company?     Ibid. 

A  stockholder  who  acquiesces  in  a  consolidation  made  pursuant 
to  this  statute  until  the  identity  of  the  two  corporations  is  lost  and  the 
property  exchanged  and  converted  into  new  forms,  is  not  entitled  to  a 
decree  vacating  such  a  merger.  Beling  v.  American  Tobacco  Co.,  72 
N.  J.  Eq.,  32.  See  also  Dana  v.  American  Tobacco  Co.,  72  N.  J.  Eq., 
44;  aff'd  on  the  ground  of  laches  in  69  Atl.  Rep.,  223. 

For  a  discussion  of  what  is  adequate  notice  to  a  stockholder  of  a 
corporate  meeting,  see  Beling  v.  American  Tobacco  Co.,  supra;  Dana  v. 
American  Tobacco  Co.,  supra. 

A  corporation  organized  to  hold  the  stock  of  merging  corporations 
obtained  a  loan  for  working  capital.  Held,  The  constituent  companies 
were  properly  chargeable  with  the  proportion  of  the  loan  which  was 
used  in  their  behalf.    Dittman  v.  Distilling  Co.,  64  N.  J.  Eq.,  537. 

Where  two  companies  consolidate  and  mortgage  bond  holders  ex- 
change the  bonds  of  one  of  the  constituent  companies  for  bonds  of  the 
new  company  but  the  trustee  neglects  to  cancel  the  bonds  of  the  con- 
stituent company,  the  question  in  equity  whether  the  bonds  are  to  be 
held  satisfied,  must  be  determined  by  the  intent  of  the  parties  and 
the  facts  in  the  case.  Burlington  City  Loan  &  Trust  Co.  v.  Princeton 
Lighting  Co.,  72  N.  J.  Eq.,  891. 
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Where  no  sabstantial  change  in  the  management  and  control  of  a 
corporation  is  made  when  it  is  taken  over  bj  another  corporation,  the 
question  whether  a  novation  as  to  corporate  debts  exists  is  for  the  jury. 
Parsons  Mfg.  Co.  v.   Hamilton  Ice  Mfg.  Co.,  73  Atl.  Rep.,  254. 

Where  consolidation  is  effected  by  exchange  of  stock  and  payment 
of  cash  at  an  enormous  overyaluation,  it  has  been  held  that  such  a 
contract  is  against  public  policy  and  will  not  be  enforced.  Strickland 
V.  National  Salt  Co.,  76  Atl.  Rep.,  1048. 

105.  Consolidation  or  merger;  how  made. 

The  consolidation  or  merger  shall  be  made  under 
the  conditions,  provisions,  restrictions,  and  with  the 
powers  hereinafter  mentioned: 

1.  The  directors  of  the  several  corporations  pro- 
posing to  merge  or  consolidate  may  enter  into  a  joint 
agreement  under  the  corporate  seals  of  the  respective 
corporations,  for  the  merger  or  consolidation  of  said 
corporations,  and  prescribing  the  terms  and  conditions 
thereof,  the  mode  of  carrying  the  same  into  eflFect,  the 
name  of  the  new  corporation  (if  one  shall  be  so  formed 
or  created),  or  of  the  consolidated  corporation,  as  the 
case  may  be;  the  number,  names  and  places  of  resi- 
dence of  the  first  directors  and  ofiScers  of  such  new  or 
consolidated  corporation  (who  shall  hold  their  oflSces 
until  their  successors  be  chosen  or  appointed,  either 
according  to  law  or  according  to  the  by-laws  of  the 
said  corporation);  the  number  of  shares  of  the  capi- 
tal stock,  whether  common  or  preferred,  and  the 
amount  or  par  value  of  each  share  of  such  new  or  con- 
solidated corporation;  and  the  manner  of  converting 
the  capital  stock  of  each  of  said  merging  or  consoli- 
dating corporations  into  the  stock  or  obligations  of 
such  new  or  consolidated  corporation,  and  in  case  of 
the  creation  of  a  new  corporation,  how  and  when  the 
directors  and  officers  shall  be  chosen  or  appointed ;  to- 
gether with  all  such  other  provisions  and  details  as 
such  first-mentioned  directors  shall  deem  necessary  to 


228  MfeHGEB  OF  CORPORATlOirft. 

perfect  the  merger  consolidation  of  said  corpowtion. 
2.  The  agreement  shall  be  submitted  to  the  stock- 
holders of  each  of  said  merging  or  consolidating  cor- 
porations, separately,  at  a  meeting  thereof,  to  be  called 
for  the  purpose  of  taking  the  same  into  consideration; 
and  twenty  days^  notice  of  the  time,  place  and  object 
of  such  meeting  shall  be  mailed  to  the  last  known  post- 
office  address  of  each  of  such  stockholdei^ ;  and  at  the 
said  meetings  of  stockholders  the  said  agreement  of 
such  directors  shall  be  considered,  and  a  vote  of  the 
stockholders  of  each  corporation  by  ballot  shall  be 
taken  separately,  for  the  adoption  or  rejection  of  the 
same,  each  share  of  stock  entitling  the  holder  thereof 
to  one  vote,  and  said  ballots  shall  be  cast  in  person 
or  by  proxy;  and  if  the  votes  of  the  holders  of  two- 
thirds  of  all  the  capital  stock  of  each  of  the  said  merg- 
ing or  consolidating  corporations  shall  be  for  the 
adoption  of  said  agreement,  that  fact  shall  be  certi- 
fied thereon  by  the  secretary  of  each  of  the  respective 
corporations,  under  the  seal  thereof,  and  the  agree- 
ment, so  adopted  and  so  certified,  shall  be  filed  in  the 
office  of  the  secretary  of  state,  and  shall  from  thence 
be  deemed  and  taken  to  be  the  agreement  and  act  of 
merger  or  consolidation  of  the  said  corporations,  and 
a  copy  of  said  agreement  and  act  of  merger  or  consoli- 
dation, duly  certified  by  the  secretary  of  state  under 
the  seal  thereof,  shall  be  evidence  of  the  existence  of 
such  new  or  consolidated  corporation. 

P.  L.  1883,  p.  242;  P.  L.  188,  p.  441;  P.  L.  1893,  p.  121. 

While  this  Act,  providing  for  the  merger  and  consolidation  of  cor- 
porations, might  seem  to  authorize  the  issue  of  stock  free  from  the 
restrictions  contained  in  the  Act  as  to  original  issues  of  stock,  jet  the 
safer  rule  and  probably  the  true  construction  of  the  Act  is  that  the 
provisions  of  these  sections  are  subservient  to  the  basic  provisions  of 
this  Act  restricting  the  issue  of  stock  in  accordance  with  the  provisions 
of  Sections  48-49.  In  other  words,  this  Act  does  not  authorize  the  issue 
«f  stodc  without  regard  to  the  provisions  of  Sections  48-49  and  the 
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deeiaioDS  based  thereon,  but  is  subservient  to  the  basic  rules  in  this 
respect. 

See  note  to  Section  17,  and  Fry  v.  Miles,  71  N.  J.  Law,  293. 

As  to  return  of  specific  stock  transferred  on  consolidation,  see 
Harriman  v.  Northern  Securities  Co.,  197  U.  &.,  244. 

Laches  will  bar  relief  to  a  dissentient  stockholder.  Dana  v.  Ameri- 
can Tobacco  Co.,  69  Atl.  Rep.,   223. 

106.  Corporations  merged  or  oonsolidated  shall  be  one 
corporation. 

Upon  making  and  perfecting  the  said  agreement 
and  act  of  merger  or  consolidation,  and  filing  the  same 
in  the  oflSce  of  the  secretary  of  state,  the  several  cor- 
porations shall  be  one  corporation,  by  the  name  pro- 
vided in  said  agreement  (in  case  a  new  corporation 
shall  be  created  thereby),  or  by  the  name  of  the  con- 
solidated corporation  into  which  said  other  contracting 
corporation  or  corporations  shall  be  so  merged  or 
consolidated,  as  the  case  may  be,  and  possessing  all 
the  rights,  privileges,  powers  and  franchises,  as  well 
of  a  public  as  of  private  nature,  and  being  subject  to 
all  the  restrictions,  disabilities  and  duties  of  each  of 
such  corporations  so  merged  or  consolidated,  except 
as  altered  by  the  provisions  of  this  act. 

p.  L.  1883,  p.  242;  P.  L.  1888,  p.  441;  P.  L.  1893,  p.  121. 

107.  Upon  merging  or  consolidating,  rights,  etc.,  to  be 
vested  in  new  corporation. 

Upon  the  consummation  of  said  act  of  merger  or 
consolidation,  all  and  singular,  the  rights,  privileges, 
powers  and  franchises  of  each  of  said  corporations, 
and  all  property,  real,  personal  and  mixed,  and  all 
debts  due  on  whatever  account,  as  well  for  stock  sub- 
scriptions as  all  other  things  in  action  or  belonging 
to  each  of  such  corporations,  shall  be  vested  in  the 
consolidated  corporation;  and  all  property,  rights, 
privileges,  powers  and  franchises,  and  all  and  every 
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other  interest  shall  be  thereafter  as  effectually  the 
property  of  the  consolidated  corporation  as  they  were 
of  the  several  and  respective  former  corporations,  and 
the  title  to  any  real  estate,  whether  by  deed  or  other- 
wise, under  the  laws  of  this  state,  vested  in  either  of 
such  corporations,  shall  not  revert  or  be  in  any  way 
impaired  by  reason  of  this  act ;  provided,  that  all  rights 
of  creditors  and  all  liens  upon  the  property  of  either 
of  said  former  corporations  shall  be  preserved  unim- 
paired, and  the  respective  former  corporations  may 
be  deemed  to  continue  in  ■  existence,  in  order  to  pre- 
serve the  same;  and  all  debts,  liabilities  and  duties  of 
either  of  said  former  corporations  shall  thenceforth 
attach  to  said  consolidated  corporation,  and  may  be 
enforced  against  it  to  the  same  extent  as  if  said  debts, 
liabilities  and  duties  had  been  incurred  or  contracted 
by  it. 

p.  L.  1883,  p.  242;  P.  L.  1888,  p.  441;  P.  L.  1893,  p.  121. 

See  McMaster  v.  Drew,  68  Atl.  Rep.,  771;  afEM  77  N.  J.  Eq.,  270. 

108.  Dissenting  stockholder  of  corporation  having 
franchise  for  public  use  may  petition  court  for  ap- 
pointment of  appraisers. 

If  any  of  the  corporations  so  authorized  to  merge 
or  consolidate  shall  have  the  right  to  exercise  any 
franchise,  for  public  use,  and  any  stockholder  thereof 
not  voting  in  favor  of  such  agreement  shall  dissent 
therefrom  and  shall  refuse  or  neglect  to  convert  his 
stock  into  the  stock  of  such  consolidated  corporation, 
or  to  dispose  thereof  in  the  manner  and  on  the  teims 
specified  in  such  agreement,  such  dissenting  stock- 
holder or  such  consolidated  corporation  may,  at  any 
time  within  thirty  days  after  the  adoption  and  filing 
of  the  agreement  of  consolidation,  apply  by  petition 
to  the  circuit  court  of  the  county  in  which  the  chief 
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office  of  the  corporation  whose  stockholders  shall  so 
dissent  or  neglect,  was  or  is  located,  on  reasonable  no- 
tice to  be  prescribed  by  said  court  to  said  consolidated 
corporation,  or  to  such  dissenting  stockholder,  as  the 
case  may  be,  for  the  appointment  of  three  disin- 
terested appraisers  to  appraise  the  full  market  value 
of  his  stock,  without  regard  to  any  depreciation  or  ap- 
preciation thereof  in  consequence  of  the  said  merger 
or  consolidation,  and  whose  award  (or  that  of  a  ma- 
jority of  them)  when  confirmed  by  the  said  court, 
shall  be  final  and  conclusive  on  all  parties,  and  said 
consolidated  corporation  shall  pay  to  such  stockholder 
the  value  of  his  stock  as  aforesaid;  and  on  receiving 
such  payment,  or  on  a  tender  thereof,  or  in  case  of  any 
legal  disability  or  absence  from  the  state,  on  the  pay- 
ment of  such  award  into  said  court,  said  stockholder 
shall  transfer  his  stock  to  the  said  consolidated  cor- 
poration to  be  disposed  of  by  the  directors  thereof,  or 
to  be  retained  for  the  benefit  of  the  remaining  stock- 
holders; and  in  case  the  said  award  is  not  so  paid 
within  thirty  days  from  the  filing  of  said  award  and 
confirmation  by  said  court,  and  notice  thereof  to  be 
given  in  the  manner  aforesaid  unto  said  stockholder 
or  said  consolidated  corporation,  the  amount  of  the 
award  shall  be  a  judgment  against  said  corporation, 
and  may  be  collected  as  other  judgments  in  said  court 
are  by  law  collectible. 

p.  L.  1883,  p.  242;  P.  L.   1888,  p.  441;   P.  L.  1893,  p.   121. 

lOSa."*"  On  merger  or  consolidation  dissenting  stock- 
holder may  have  stock  appraised. 

1.  Upon  the  merger  or  consolidation  of  any  two 
or  more  corporations,  which  do  not  have  the  right  to 


*  Arbitrary  number;  section  inserted  here  merely  for  convenience 
of  reference. 
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■ 

exercise  any  franchise  for  public  use,  into  a  single  cor- 
poration, as  provided  by  the  act  to  which  this  act  is  a 
supplement,  if  any  stockholder  in  any  of  said  merging 
or  consolidating  corporations  not  voting  in  favor  of 
such  agreement  of  merger  or  consolidation,  shall  dis- 
sent therefrom  and  shall  refuse  or  neglect  to  convert 
his  stock  into  the  stock  of  such  consolidated  corpora- 
tion, or  to  dispose  thereof  in  the  manner  and  on  the 
terms  specified  in  such  agreement,  such  dissenting 
stockholder  may,  at  any  time  within  thirty  days  after 
the  adoption  and  filing  of  the  agreement  of  consolida- 
tion, apply  by  petition  to  the  circuit  court  of  the  county 
in  which  the  chief  office  of  the  corporation,  whose 
stockholder  shall  so  dissent  or  neglect,  was  or  is  lo- 
cated, on  reasonable  notice  to  be  prescribed  by  said 
court  to  said  consolidated  corporation  for  the  appoint- 
ment of  three  disinterested  appraisers  to  appraise  the 
full  market  value  of  his  stock  without  regard  to  any 
depreciation  or  appreciation  thereof  in  consequence  of 
the  said  merger  or  consolidation;  and  thereafter  the 
proceedings  and  the  rights  and  remedies  of  the  respec- 
tive parties  shall  be  the  same  as  is  provided  in  the 
act  to  which  this  act  is  a  supplement  in  the  case  of  the 
appointment  of  appraisers  to  appraise  the  market 
value  of  stock  of  dissenting  stockholders  of  corpora- 
tions enjoying  the  right  to  exercise  any  franchise  for 
public  use;  and  the  judgment  upon  the  award  as  pro- 
vided for  therein,  shall  be  a  judgment  against  said 
consolidated  corporation,  and  shall  be  a  lien  on  all 
the  property  and  assets  acquired  by  the  consolidated 
corporation  from  the  corporation  so  merged,  subject 
only  to  such  liens  as  existed  against  said  property  and 
assets  at  the  time  of  such  merger  or  consolidation. 

2.  Nothing  herein  shall  in  anywise  limit,  repeal  or 
supersede  the  provisions    of    the    one    hundred    and 
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eighth  section  of  the  act  to  which  this  is  a  sup- 
plement. 

(Supplement  of  April  10,  1902;  P.  L.  1902,  p.  700.) 

It  is  held  in  Colgate  v.  United  States  Leather  Co.,  73  N.  J.  Eq.,  72; 
75  Id.,  229,  that  the  directors,  under  this  section,  are  bound  to  propose 
an  agreement  which  does  not  unfairly  impair  the  legal  or  equitable 
right  of  a  preferred  stockholder,  and  that  such  stockholder  cannot  be 
required  to  exercise  any  option  of  surrendering  his  stock  on  compensa- 
tion until  he  has  had  an  opportunity  of  joining  in  the  consolidation 
''under  terms  and  conditions''  which,  as  to  him,  are  legal  and  equi- 
table. 

In  New  York  it  has  been  held,  that  the  provisions  of  a  statute 
conferring  upon  corporations  the  right  to  merge,  notwithstanding  the 
dissent  of  a  portion  of  the  stockholders,  are  not  unconstitutional  as 
depriving  the  dissenting  stockholders  of  their  property  without  due 
process  of  law.    Colby  v.  Equitable  Trust  Co.,  192  N.  Y.,  535. 

109.  Consolidated    corporation    authorized    to    issue 
bonds  and  mortgage  property. 

When  two  or  more  corporations  are  merged  or  con- 
solidated the  consolidated  corporation  shall  have 
power  and  authority  to  issue  bonds  or  other  obliga- 
tions, negotiable  or  otherwise,  and  with  or  without 
coupons  or  interest  certificates  thereto  attached,  to 
an  amount  sufficient  with  its  capital  stock  to  provide 
for  all  the  payments  it  will  be  required  to  make  or 
obligations  it  will  be  required  to  assume,  in  order  to 
effect  such  merger  or  consolidation;  to  secure  the  pay- 
ment of  which  bonds  or  obligations  it  shall  be  lawful 
to  mortgage  its  corporate  franchises,  rights,  privileges 
and  property,  real,  personal  and  mixed ;  provided,  such 
bonds  shall  not  bear  a  greater  rate  of  interest  than 
six  per  centum  per  annum;  the  consolidated  corpora- 
tion may  purchase,  acquire,  hold  and  dispose  of  the 
stocks  of  otlier  corporations  of  this  state  or  elsewhere 
and  exercise  in  respect  thereto  all  the  powers  of  stock- 
holders thereof,  and  may  issue  capital  stock,  either 
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common  or  preferred,  or  both,  to  such  an  amount  as 
may  be  necessary,  to  the  stockholders  of  such  merging 
or  consolidating  corporations  in  exchange  or  payment 
for  their  original  shares,  in  the  manner  and  on  the 
terms  specified  in  the  agreement  of  merger  or  consoli- 
dation; which  may  fix  the  amount  and  provide  for 
the  issue  of  preferred  stock  based  on  the  property  or 
stock  of  the  merging  or  consolidating  corporations 
conveyed  to  the  consolidated  corporation,  as  well  as 
upon  money  capital  paid  in. 

p.  L.  1883,  p.  242;  P.  L.  1888,  p.  441;  P.  L.  1893,  p.  121. 

The  issue  of  stock  in  a  corporation  is  subject  to  the  rules  of  good 
faith  and  true  value  as  provided  in  Sections  48-49;  and  this  section 
does  not  authorize  the  issue  of  stock  without  regard  to  the  basic  provi- 
sions found  in  those  sections  of  this  Act. 

Where  an  agreement  for  the  merger  of  corporations  provides  for 
the  exchange  of  the  whole  of  an  outstanding  issue  of  bonds  for  new 
bonds  of  the  consolidated  corporation  by  depositing  them  with  a  trustee, 
and  the  deposited  bonds  are  held  by  the  trustee  uncancelled,  and  the 
agreement  is  not  consummated  owing  to  the  failure  of  some  of  the  old 
bondholders  to  assent,  the  question  whether  the  bonds  actually  deposited 
are  to  be  held  as  additional  security  for  the  benefit  of  those  depositing 
them  and  taking  new  bonds  in  exchange,  or  for  the  benefit  of  all  holders 
of  the  new  bonds,  depends  upon  the  intention  of  the  parties  and  the 
facts  of  the  case.  Burlington  City  L.  &  T.  Go.  v.  Princeton  Lighting 
Co.,  72  N.  J.  Eq.,  891. 

Corporations  in  New  Jersey  are  not  restricted  in  their  power  to 
issue  bonds  whether  secured  by  mortgage  or  otherwise.  See  note  under 
Section  1,  at  p.  4. 

In  Beling  v.  American  Tobacco  Co.,  72  N.  J.  Eq.,  32,  it  was  held 
that  6  per  cent,  bonds  are  a  fair  equivalent  for  8  per  cent,  preferred 
stock  in  the  proportion  of  one  and  a  third  face  value  of  bonds  to  one 
of  stock. 

Xn.— Taxation. 
110.  Real  and  personal  property;  how  taxed. 

All  real  and  personal  property  of  every  corporation 
shall  be  taxed  the  same  as  the  real  and  personal  prop- 
erty of  an  individual ;  provided,  that  this  *action  shall 

*8o  in  original.     Error  for  "section." 
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not  apply  to  railway,  turnpike,  insurance,  canal  or 
banking  corporations,  or  to  savings  banks,!  or  to 
cemeteries,  church  property,  or  purely  charitable  or 
educational  associations. 

Act  of  1875,  J105;  P.  L.  1878,  p.  61;  P.  L.  1879,  p.  348;  P.  L. 
1886,  p.  345. 

Beal  property  must  be  assessed  at  its  true  value.    P.  L.  1901,  pp. 
209,  210. 

At  one  time  corporations  were  taxed  on  the  full  amount  of  their 
capital  stock  paid  in  and  on  accumulated  surplus.  The  Tax  Act  of  1866, 
P.  L.  1866,  p.  1078,  provides  '*that  all  private  corporations  of  this 
state,  except  banking  institutions  and  those  which,  by  virtue  of  any 
contract"  (for  an  instance  of  such  contract  see  Singer  Mfg.  Co.  v. 
Heppenheimer,  58  N.  J.  Law,  633)  **in  their  charters  or  other  contracts 
with  this  state,  are  expressly  exempted  from  taxation,  and  except  mutual 
life  insurance  companies  specially  taxed,  shall  be  assessed  at  the  full 
amount  of  their  capital  stock  paid  in  and  accumulated  surplus;  and 
that  the  person  holding  the  stock  shall  not  be  assessed  therefor. 
•  •  *  The  Act  of  1866  sometimes  worked  injustice  to  corporations 
by  subjecting  them  to  a  tax  on  the  full  amount  of  their  stock  paid  in, 
making  no  allowance  for  impairment  of  capital,  and  the  design  of  the 
Laws  of  1875  and  1878  (Section  105  of  the  Corporation  Act  of  1875 
and  the  amendment  thereof,  corresponding  to  Section  110  of  the  present 
act),  was  to  relieve  against  that  hardship  by  establishing  a  fairer  and 
better  method  of  taxation  by  making  the  property  of  the  corporation 
the  subject  of  taxation  instead  of  the  capital  stock  or  stock  and  sur- 
plus. The  intention  was  merely  to  substitute  the  one  method  for  the 
other  in  taxing  the  corporation."  Jersey  City  Gas  Light  Co.  v.  Jersey 
City,  46  N.  J.  Law,  194. 

The  effect  of  the  decision  above  quoted  was  that  so  much  of  the 
Act  of  1866  as  required  the  assessment  of  the  full  amount  of  capital 
paid  in  and  accumulated  surplus  was  repealed  by  implication,  but  that 
the  provision  exempting  stock  from  taxation  in  the  hands  of  the  holders 
was  still  in  full  force  and  effect.  Jersey  City  Gas  Light  Co.  v.  Jersey 
City,  46  N.  J.  Law,  194. 

The  constitutionality  of  this  provision  has  been  sustained.  State, 
Trenton  Iron  Co.  v.  Yard,  42  N.  J.  Law,  357. 

The  visible  personal  property  of  a  corporation  is  assessed  and  taxed 
in  the  township  or  ward  where  such  property  is  found.  (P.  L.  1891, 
p.  192,  }6),  and  other  personal  property  where  its  principal  office  is 
located  (Gen.  Stat.,  p.  3294,  (67),  and  its  real  estate  is  assessed  in  the 
township  or  ward  where  it  is  situated.    P.  L.  1901,  p.  199. 


f  Or  to  trust  companies.    P.  L.  1899,  p.  467. 


236  TAXATION. 

The  taxation  which  this  section  comprehends  should  not  be  eon- 
fused  with  the  franchise  tax  or  license  fee  which  corporations  are  re- 
quired to  pay  under  the  Act  of  1884  ($150  ct  seq.,  post.).  That  is  a  tax 
or  fee  which  the  state  exacts  as  a  condition  to  the  grant  of  a  corporate 
franchise  and  is  not  a  property  tax.  Nor,  on  the  other  hand,  can  the 
franchise  be  taxed  a^  property  by  virtue  of  this  section  or  the  Tax 
Act  of  1866.  Passaic  Water  Co.  v.  Paterson,  56  N.  J.  Law,  471.  Under 
this  section  and  also  the  Act  of  1866,  only  such  property  as  is  actually 
within  the  state  can  be  taxed.  The  franchise  tax  is  based  upon  the 
amount  of  capital  stock  issued  and  outstanding  at  par,  without  regard 
to  its  actual  value.  Singer  Mfg.  Co.  v.  Heppenheimer,  58  N.  J.  Law, 
633,  The  franchise  tax  is  a  state  tax;  that  under  the  Act  of  1866  is 
a  local  tax.  Pipe  Line  Co.  v.  Berry,  52  N.  J.  Law,  308;  aflf'd  53  Id., 
212. 

For  a  discussion  of  the  limitation  on  the  taxing  power  of  a  state 
contained  in  the  provision  in  the  Constitution  which  gives  to  the  federal 
government  the  regulation  of  interstate  commerce,  see  Harvard  Law 
Review,  Vol.  21,  page  618,  June,  1908. 

Shares  of  stock  are  personal  property  and  their  location  is  gov- 
erned by  the  place  of  residence  of  the  stockholder  or  the  place  of  deposit 
of  the  certificates.  Such  property  does  not  follow  the  location  of  the 
corporation.  Certificates  of  stock  of  a  New  Jersey  corporation  are  not 
"property  within  this  state*'  because  the  corporation  is  organized  under 
the  Jaws  of  New  Jersey.  If  the  certificates  of  stock  are  without  the 
state  of  New  Jersey  then  they  are  property  without  and  not  within  the 
state.  Neilson  v.  Russell,  71  Atl.  Bep.,  286.  See  also  Astor  v.  State, 
72  Id.,  78. 

Under  the  Tax  Act  of  1903,  P.  L.  1903,  p.  394,  stocks  and  bonds 
of  corporations  organized  under  the  laws  of  foreign  states  held  by  citi- 
zens of  New  Jersey  are  exempt  from  taxation  when  taxes  have  been 
actually  assessed  and  paid  on  the  corporation's  property  in  the  state 
of  its  organization  within  twelve  months.  Trenton  v.  Standard  Fire 
Ins.  Co.,  73  Atl.  Rep.,  606. 

Property  deposited  for  an  indeterminate  period  and  mingled  with 
other  movable  property  acquires  a  situs  in  this  state  and  becomes  sub- 
ject to  local  taxation.  Lehigh  &  Wilkesbarre  Coal  Co.  v.  Borough  of 
Junction,  75  N.  J.  Law,  922. 

See  also  Trenton  Iron  Co.  v.  Yard,  42  N.  J.  Law,  357;  Jersey  City 
Gaslight  Co.  v.  Jersey  City,  46  Id.,  194;  N.  J.  Hedge  Co.  v.  Craig, 
51  Id.,  437. 

As  to   charitable  institutions,  see  Sisters  of  Charity  v.  Cory,  73 
N.  J.  Law,  699;  educational  institutions,  see  Stevens  Institute  v.  Bowes^ 
70  Atl.  Rep.,  730. 
Taxation  by  Ktw  York  City  of  a  New  Jersey  corporation. 

Section  936  of  the  Charter  of  the  City  of  New  York  relates  to 
taxes  imposed  for  personal  property  upon  any  person  oar  corporation  in 
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the  City  of  New  York.  The  words  "any  person  or  corporation  in  the 
City  of  New  York"  include  only  such  persons  or  corporations  as  are 
residents  of  that  city.  The  City  of  New  York  has  no  authority  by 
yirtue  of  any  statute  of  the  United  States  or  of  the  State  of  New 
York,  to  enforce  a  tax  as  a  personal  liability  against  a  non-resident 
person  or  corporation  of  New  York,  although  such  person  or  corpora- 
tion had  personal  property  within  it  and  was  subject  to  assessment 
and  taxation.  The  remedy  of  the  City  of  New  York  is  in  rem  and 
not  in  personam.  It  can  seize  the  specific  property  against  which  the 
tax  is  levied,  if  it  can  find  it,  but  it  cannot  sue  a  foreign  corporation 
and  obtain  a  judgment  against  it  to  the  amount  of  the  tax  assess- 
ment.   City  of  New  York  v.  McLean,  170  N.  Y.,  374,  at  p.  381. 

lalieritaiice  tax. 

Although  shares  of  stock  in  a  New  Jersey  corporation  have  a  situs 
and  succession  thereto  may  be  taxed  by  the  Legislature,  still  the  act, 
May  15th,  1894  (P.  L.,  p.  318),  does  not  apply  to  stock  in  a  New 
Jersey  corporation  belonging  to  a  testator  domiciled  in  a  foreign  state. 
Neilson  v.  Hussell,  71  Atl.  Rep.,  286.  This  was  the  ruling  of  the  Court 
of  Errors  and  Appeals,  but  the  law  of  1894  was  amended  by  the  Laws 
of  1909  to  include  stock  in  a  domestic  corporation  owned  by  a  non- 
resident.   See  See.  20,  ante. 

110a.*  OorporationB  entitled  to  same  tax  ezemptioiui 
as  natural  persons. 

All  mortgages  which,  under  the  laws  of  this  state, 
are  exempt  from  taxation  when  owned  by  natural  per- 
sons, shall  be  and  are  hereby  declared  to  be,  to  the 
same  extent,  exempt  from  taxation  when  owned  by 
corporations  of  this  state,  and  the  valne  thereof  shall 
be  deducted  from  the  value  of  the  capital  stock  and 
property  of  such  corporations  in  ascertaining  the  net 
amount  of  capital  stock  and  property  thereof  subject 
to  taxation;  provided,  however,  that  nothing  in  this 
act  shall  be  construed  as  in  any  wise  affecting  or  re- 
ducing any  franchise  tax. 

"An  act  concerning  the  taxation  of  corporate  property  and  pro- 


*  Arbitrary  number;  inserted  here  merely  for  convenience  of  ref- 
erence. 
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viding   for   certain   exemptions  therefrom, ' '   approved   April   3,   1902; 
P.  L.  1902,  p.  546. 

This  act  is  in  accordance  with  the  policy  of  the  State  of  New 
Jersey  to  tax  the  corporate  dollar  upon  the  same  basis  as  the  individual 
dollar.  It  places  corporations  upon  the  same  basis  as  individuals  with 
respect  to  the  taxation  of  mortgages  or  mortgaged  securities  held  by 
such  corporations  in  New  Jersey.  While  the  act  has  special  applica- 
tion to  banks  and  trust  companies,  it  includes  as  well  corporations 
under  this  act.  The  exemption  from  taxation  of  mortgages  in  the 
hands  of  natural  persons,  referred  to  in  the  act,  is  that  given  whero 
the  mortgagor  does  not  apply  for  a  deduction  on  account  of  such 
mortgage  indebtedness.  Gen.  Stat.,  p.  3319,  Sec.  198.  In  certain 
counties  and  cities  of  the  state  the  mortgagor  may  bind  himself  in 
the  mortgage  not  to  apply  for  such  deduction.  Gen.  Stat.,  p.  2109,  Sec. 
37.  The  act  even  goes  further  and  declares  affirmatively  that  the 
amount  invested  in  such  mortgages  may  be  deducted  from  the  taxable 
value  of  the  capital  stock  and  property  of  such  corporations. 

The  tax  act  of  1903  exempts  **the  personal  property  owned  by 
citizens  or  corporations  of  this  state  situate  and  being  out  of  the  state 
upon  which  taxes  shall  have  been  actually  assessed  and  paid  within 
twelve  months.*'  This  is  a  virtual  re-enactment  of  the  exemption  pro- 
vided in  the  act  of  1866,  which  was  construed  to  include  stock  in  a 
foreign  corporation  owned  by  residents  of  this  state,  when  the  cor- 
porations had  paid  taxes  on  their  property  in  their  own  state.  Smith 
V.  Ramsey,  54  N.  J.  Law,  546;  De  Baum  v.  Smith,  55  N.  J.  Law,  110. 

A  tax  on  the  property  of  a  corporation  amounts  to  a  tax  upon 
stock  within  the  meaning  of  this  section.  Trenton  v.  Standard  Fire 
Ins.  Co.,  73  Atl.  Rep.,  606. 

Zni— Lost  Certiflcates  of  Stock. 

111.  New  certificates  of  stock  may  be  issued  for  cer- 
tificates lost  or  destroyed. 

Every  corporation  may  issue  a  new  certificate  of 
stock  in  the  place  of  any  certificate  theretofore  issued 
by  it,  alleged  to  have  been  lost  or  destroyed,  and  the 
directors  authorizing  such  issue  of  a  new  certificate 
may,  in  their  discretion,  require  the  owner  of  the  lost 
or  destroyed  certificate,  or  his  legal  representatives, 
to  give  the  corporation  a  bond,  in  such  sum  as  they 
may  direct,  as  indemnity  against  any  claim  that  may 
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be  made  against  such  corporation;  a  new  certificate 
may  be  issued  without  requiring  any  bond  when,  in 
the  judgment  of  the  directors,  it  is  proper  so  to  do, 

p.  L.  1882  p.  205;  P.  L.  1892,  p.  166. 

See  In  re  Union  Savings  Bank  &  Trust  Co.,  26  N.  J.  L.  J.,  236. 

A  certificate  of  stock  should  not  be  issued  to  take  the  place  of  a 
lost  certificate  without  a  resolution  of  the  board  of  directors.  The  new 
certificate  should  state  that  it  is  issued  to  take  the  place  of  a  lost  certifi- 
cate, and  the  company  should  always  require  the  party  receiving  the  new 
certificate  to  give  it  a  bond  to  indemnify  the  company  against  any  loss 
by  reason  of  the  issue  of  such  new  certificate. 

In  the  State  of  New  York,  questions  arising  under  a  similar  statute 
have  been  passed  upon  as  follows: 

A  corporation  which  has  permitted  a  transfer  of  stock  upon  a 
forged  power  of  attorney,  and  has  cancelled  the  original  certificates, 
may  be  compelled  to  issue  new  certificates  to  the  rightful  owner  of 
the  shares,  or  to  pay  him  the  value  of  such  shares,  in  case  it  has  no 
stock  which  it  can  issue  to  him.  Pollock  v.  National  Bank,  7  N.  T., 
274. 

The  title  of  the  true  owner  of  a  lost  or  stolen  certificate  may  be 
asserted  against  any  one  subsequently  obtaining  its  possession,  although 
the  holder  may  be  a  bona  fide  purchaser.  Knox  v.  Eden  Musee  Am. 
Co.,  Ltd.,  148  N.  Y.,  441. 

112.  Proceedings  in  case  of  refusal  to  issue  new  cer- 
tificate of  stock. 

Whenever  any  corporation  shall  have  refused  to 
issue  a  new  certificate  of  stock  in  place  of  one  there- 
tofore issued  by  it,  or  by  any  corporation  of  which  it 
is  the  lawful  successor,  alleged  to  have  been  lost  or 
destroyed,  the  owner  of  the  lost  or  destroyed  certifi- 
cate, or  his  legal  representatives,  may  apply  to  the 
circuit  court  of  the  county  in  which  the  principal  offica 
of  the  corporation  is  located  for  an  order  requiring 
the  corporation  to  show  cause  why  it  should  not  be 
required  to  issue  a  new  certificate  of  stock  in  place  of 
the  one  so  lost  or  destroyed;  such  application  shall  be 
by  petition,  duly  verified,  in  which  shall  be  stated  the 
name  of  the  corporation,  the  number  and  date  of  the 
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certificate,  if  known  or  ascertainable  by  the  petitioner, 
the  number  of  shares  of  stock  named  therein  and  to 
whom  issued,  and  a  statement  of  the  circumstances 
attending  such  loss  or  destruction;  thereupon  said 
court  shall  make  an  order  requiring  the  corporation  to 
show  cause,  at  a  time  and  place  therein  mentioned, 
why  it  should  not  be  required  to  issue  a  new  certifi- 
cate of  stock  in  place  of  the  one  described  in  the  pe- 
tition; a  copy  of  the  petition  and  order  shall  be  served 
upon  the  president  or  other  head  officer  of  the  corpora- 
tion, or  on  the  cashier,  secretary  or  treasurer  thereof, 
personally,  at  least  ten  days  before  the  time  designated 
in  the  order. 

p.  L.  1882,  p.  205;  P.  L.  1892,  p.  166. 

113.  Court  may  proceed  in  summary  mamier. 

At  the  time  and  place  specified  in  the  order,  and 
on  proof  of  due  service  thereof,  the  court  shall  pro- 
ceed in  a  summary  manner  and  in  such  mode  as  it  may 
deem  advisable  to  hear  the  proof  and  allegations  of- 
fered in  behalf  of  the  petitioner,  or  the  corporation, 
or  other  interested  party,  relative  to  the  subject- 
matter  of  inquiry,  and  if  upon  such  inquiry  the  court 
shall  be  satisfied  that  the  petitioner  is  the  lawful 
owner  of  the  number  of  shares  of  the  capital  stock, 
or  any  part  thereof,  described  in  the  petition,  and  that 
the  certificate  therefor  has  been  lost  or  destroyed  and 
cannot,  after  due  diligence,  be  found,  and  that  no  suffi- 
cient cause  has  been  shown  why  a  new  certificate 
should  not  be  issued  in  place  thereof,  it  shall  make  an 
order  requiring  the  corporation  or  other  party,  within 
such  time  as  shall  be  therein  designated,  to  issue  and 
deliver  to  the  petitioner  a  new  certificate  for  the  num- 
ber of  shares  of  the  capital  stock  of  the  corporation, 
which  shall  be  specified  in  the  order  as  owned  by  the 
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petitioner,  and  the  certificate  for  which  shall  have 
been  lost  or  destroyed;  in  making  the  order  the  court 
shall  direct  that  the  petitioner  deposit  such  security, 
or  file  such  bond  in  such  form  and  with  such  security 
as  to  the  court  shall  appear  sufficient  to  indemnify 
any  person  other  than  the  petitioner  who  shall  there- 
after appear  to  be  the  lawful  owner  of  such  certificate 
stated  to  be  lost  or  stolen;  and  the  court  may  also 
direct  publication  of  such  notice,  either  preceding  or 
succeeding  the  making  of  such  final  order,  as  it  shall 
deem  proper;  any  person  who  shall  thereafter  claim 
any  rights  under  the  certificate  so  lost  or  destroyed, 
shall  have  recourse  to  said  indemnity,  and  the  cor- 
poration shall  be  discharged  from  all  liability  to  such 
person  by  reason  of  compliance  with  the  order;  and 
obedience  to  said  order  may  be  enforced  by  the  court 
by  attachment  against  the  officers  of  the  corporation, 
on  proof  of  their  refusal  to  comply  with  the  same. 

p.  L.  1882,  p.  205;  P.  L.  1892,  p.  166. 

XrV.— Fees  on  Filing  Certificates;  Sundry  Provisidns. 

114.  Fees  on  filing  certificates. 

On  filing  any  certificate  or  other  paper,  relative  to 
corporations,  in  the  office  of  the  secretary  of  state, 
the  following  fees  and  taxes  shall  be  paid  to  the  sec- 
retary of  state,  for  the  use  of  the  state;  for  certificate 
of  incorporation,  twenty  cents  for  each  thousand  dol- 
lars of  the  total  amount  of  capital  stock  authorized, 
but  in  no  case  less  than  twenty-five  doHars;  increase 
of  capital  stock,  twenty  cents  for  each  thousand  dol- 
lars for  the  total  increase  authorized,  but  in  no  case 
less  than  twenty  dollars;  consolidation  and  merger 
of  corporations,  twenty  cents  for  each  thousand  dol- 
lars of  capital  authorized,  beyond  the  total  authorized 
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capital  of  the  corporations  merged  or  consolidated, 
but  in  no  case  less  than  twenty  dollars;  extension  or 
renewal  of  corporate  existence  of  any  corporation,  the 
same  as  required  for  the  original  certificate  of  organi- 
zation by  this  act;  dissolution  of  corporation,  change 
of  name,  change  of  nature  of  business,  amended  cer- 
tificates of  organization  (other  than  those  authoriz- 
ing increase  of  capital  stock),  decrease  of  capital 
stock,  increase  or  decrease  of  par  value  or  number 
of  shares,  twenty  dollars;  for  filing  list  of  officers  and 
directors,  one  dollar;  filing  copy  of  charter  and  state- 
ment of  foreign  corporation  and  issuing  certificate  of 
authority  to  transact  business,  ten  dollars;  and  for 
all  certificates  not  hereby  provided  for,  five  dollars; 
provided,  that  no  fees  shall  be  required  to  be  paid  by 
any  religious  or  charitable  society  or  association,  or 
educational  association  having  no  capital  stock. 

p.  L.  1883,  p.  62;  P.  L.  1893,  p.  448. 

Under  this  section  the  fee  for  filing  a  certificate  of  change  of 
location  of  principal  office  is  twenty  dollars.  B7  a  supplement  to  the 
corporation  act  another  mode  of  changing  such  location  is  given,  for 
which  the  fee  is  five  dollars.    See  section  28a. 

See  Nat'l  Lead  Co.  v.  Dickinson,  70  N.  J.  Law,  596;  aff'd  72  Id., 
313. 

For  recording  fees,  see  section  10a. 

115.  Surviving  incorparators  may  designate  others  for 
organization. 

When  one  or  more  of  the  commissioners  or  incor- 
porators of  any  corporation,  created  by  or  under  any 
general  or  special  act,  shall  have  died  before  the  cor- 
poration shall  have  been  organized,  pursuant  to  law, 
the  survivors  or  survivor  may  in  writing  designate 
other  persons  who  may  take  the  place  and  act  instead 
of  those  deceased,  in  the  organization;  and  the  or- 
ganization so  eflFected  by  their  aid  shall  be  as  effectual 


BEPEALEB ;  VESTED  RIGHTS.  243 

in  law  as  if  it  had  been  effected  by  all  the  original 
commissioners  or  incorporators. 

p.  L.  1891,  p.  321. 

116.  Mntual  association  may  create  capital  stock. 

The  members  of  any  mutual  association  heretofore 
or  hereafter  incorporated,  may  provide  for  and  create 
a  capital  stock  of  such  corporation,  upon  the  consent 
in  writing  of  all  the  members  of  fcorporation,  and  may 
provide  for  the  payment  of  such  stock,  and  fix  and 
prescribe  the  rights  and  privileges  of  the  stockholders 
therein. 

p.  L.  1888,  p.  186. 

117.  Secretary  of  state  to  compile  and  publish  list  of 
corporationif. 

The  secretary  of  state  shall  annually  compile  from 
the  records  of  his  office,  and  publish  a  complete  list, 
in  alphabetical  order,  of  the  original  and  amended  cer- 
tificates of  incorporation  filed  during  the  preceding 
year,  together  with  the  location  of  the  principal  office 
of  each  in  this  state,  the  name  of  the  agent  in  charge 
thereof,  the  amount  of  the  authorized  capital  stock, 
the  amount  with  which  business  is  to  be  commenced, 
the  date  of  filing  the  certificate  and  the  period  for 
which  the  corporation  is  to  continue 

p.  L.  1889,  p.  160. 

118.  Repealer;  vested  rights  not  impaired. 

The  act  entitled  ''An  act  concerning  corporations ' ' 
(Ee vision),  approved  April  seventh,  one  thousand 
eight  hundred  and  seventy-five,  and  all  acts  amenda- 
tory thereof  and  supplemental  thereto,  except  so  far 
as  herein  expressly  reenacted,  are  hereby  repealed; 

t  So  in  original. 
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but  no  existing  corporation  shall  be  thereby  dissolved, 
nor  shall  the  powers  specified  in  its  charter  or  certifi- 
cate of  incorporation  be  thereby  impaired  or  limited, 
and  vested  rights  acquired  under  the  repealed  acts 
and  actually  exercised  and  enjoyed  shall  not  be  di- 
vested or  disturbed,  but  no  special  provision  relating 
to  taxation,  or  immunity  or  exemption  therefrom,  con- 
tained in  any  special  charter,  shall  be  revived  or  con- 
tinued by  anything  in  this  act;  all  acts  and  parts  of 
acts,  general  and  special,  inconsistent  with  this  act 
are  hereby  repealed;  but  this  repealer  shall  not  revive 
any  act  heretofore  repealed. 

119.  Corporations  may  extend  corporate  existence. 

Any  corporation,  created  by  special  charter,  or 
under  a  general  law,  for  any  objects  which  are  allowed 
by  this  act,  may  extend  its  corporate  existence  in  the 
manner  prescribed  in  the  twenty-seventh  section  of 
this  act;  provided,  that  if  such  corporation  possesses 
franchises,  powers,  privileges,  immunities  or  advan- 
tages which  could  not  be  obtained  under  this  act,  such 
extension  shall  not  continue,  renew  or  extend  such 
franchises,  powers,  privileges,  immunities  or  advan- 
tages, but  the  filing  of  the  certificate  of  extension  shall 
operate  as  a  waiver  and  abandonment  of  such  fran- 
chises, powers,  privileges  and  advantages. 

(Supplement  of  February  2,  1897;   P.  L.  1897,  p.  11.) 
See  Cooper  Hospital  v.  Camden,  68  N.  J.  Law,  691. 

llSa."*"  Extension,  renewal  and  continuance  of  corpor- 
ate existence. 

1.  The  corporate  existence  of  any  corporation  here- 
tofore or  hereafter  created  under  or  by  virtue  of  any 


*  Arbitrary  number;   eection  inserted  here  merely  for  convenience 
of  reference, 
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law  of  this  state  or  of  the  successor  of  any  such  cor- 
poration may  be  extended,  renewed  and  continued  in 
the  manner  following:  a  meetinj?  of  the  stockholders 
shall  be  called  by  a  notice  stating  the  object  of  the 
meeting  signed  by  the  holders  of  at  least  one-third  in 
value  of  the  outstanding  capital  stock  of  the  company, 
which  notice  must  be  given  personally  or  by  mail  to 
each  stockholder  at  least  ten  days  before  the  day  of 
said  meeting;  if  two-thirds  in  interest  of  each  class 
of  stockholders  having  voting  powers  shall  vote  in 
favor  of  such  extension,  renewal  and  continuation  of 
corporate  existence,  a  certificate  thereof  shall  be  signed 
by  the  presiding  oflScer  and  secretary  of  said  meeting, 
acknowledged  or  proved  as  in  the  case  of  deeds  of  real 
estate,  and  such  certificate,  together  with  the  written 
assent  in  person  or  by  proxy  of  two-thirds  in  interest 
of  each  class  of  such  stockholders,  shall  be  filed  in  the 
office  of  the  secretary  of  state,  and  the  certificate  of 
the  secretary  of  state  that  such  certificate  and  assent 
has  been  filed  in  his  office  shall  be  taken  and  accepted 
as  evidence  of  the  extension,  renewal  and  continua- 
tion of  its  corporate  existence  in  all  courts  and  places. 

2.  Upon  making  and  filing  such  certificate  and  pay- 
ing the  fees  now  imposed  or  hereafter  to  be  imposed 
upon  corporations  for  certificates  of  incorporation,  the 
period  of  existence  of  such  corporation  shall  be  ex- 
tended as  declared  in  such  certificate;  but  the  exten- 
sion shall  not  be  held  to  invest  such  corporation  with 
any  exclusive  privileges,  or  exempt  it  from  the  opera- 
tion of  any  general  laws  hereafter  passed  relating  to 
the  same  class  of  corporations,  or  prevent  the  legisla- 
ture from  making  applicable  thereto  any  general  law 
now  in  force  relating  to  such  class. 

3.  Nothing  herein  contained  shall  be  construed  to 
interfere  with  the  right  of  the  state  of  New  Jersey, 
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reserved  by  any  law  now  or  hereafter  existing,  to  ac- 
quire the  property  and  franchises  of  any  such  cor- 
poration, or  at  any  time  to  abolish  or  repeal,  alter 
or  amend  the  charter  of  the  same,  nor  shall  this  act 
be  construed  to  continue  any  irrepealable  or  other  con- 
tract with  the  state  contained  in  any  charter  beyond 
the  time  originally  fixed  for  its  expiration. 

4.  Nothing  herein  contained  shall  be  construed  as 
continuing  in  force  and  operation  any  special  provis- 
ion relating  to  taxation,  or  exemption  therefrom,  in 
the  charter  of  any  corporation  whose  corporate  exist- 
ence may  have  been  or  hereafter  shall  be  extended, 
renewed  and  continued  in  conformity  with  the  terms 
of  this  act;  but  each  corporation  whose  corporate  ex- 
istence may  have  been  or  shall  be  extended,  renewed 
and  continued  as  authorized  hereby  shall  be  assessed 
for  taxes  in  accordance  with  the  provisions  of  the  gen- 
eral law  of  this  state  relating  to  the  taxation  of  cor- 
porations. 

5.  No  corporation  shall  have  the  right  to  proceed 
under  the  provisions  of  this  act  unless  it  shall  file  with 
the  certificate  and  written  assent  provided  for  in  sec- 
tion one  hereof  an  affidavit  of  the  presiding  officer  and 
secretary  of  said  meeting  that  it  is  at  the  time  either 
actually  engaged  in,  or  has  provided  for,  the  conduct 
of  the  business  for  which  it  was  incorporated;  and  in 
all  cases  where  the  charter  of  a  corporation  may  have 
expired  by  limitation  of  time  within  four  years  next 
preceding  the  date  when  such  corporation  shall  file 
the  certificate  herein  mentioned,  said  corporation  shall 
have  the  benefit  of  the  right  to  proceed  under  the 
provisions  of  this  act,  and  upon  complying  with  the 
conditions  set  forth  in  this  act  the  existence  of  such 
corporation  shall  be  renewed,  extended  and  continued 
as  declared  in  said  certificate  with  the  same  effect 
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and  force  as  if  the  certificate,  written  assent  and  affi- 
davit provided  for  herein  had  been  filed  prior  to  the 
expiration  of  such  charter  period,  and  as  fully  as  if 
said  period  of  extension  had  been  named  in  the  original 
charter  or  certificate  of  organization  of  such  corpora- 
tion. 

6.  The  provisions  of  this  act  shall  not  apply  to 
any  savings  bank,  a  building  and  loan  association,  an 
insurance  company,  a  surety  company,  a  railroad  com- 
pany, a  street  railroad  company,  a  telegraph  company, 
a  telephone  company,  a  gas  company,  an  electric  light 
company,  a  turnpike  company,  a  plank  road  company, 
or  any  company  which  possesses  the  right  of  taking 
and  condemning  lands  in  this  state. 

"An  act  concerning  the  extension,  renewal  and  continuance  of  tbe 
existence  of  corporations  organized  under  the  laws  of  this  state,"  ap- 
proved April  8,  1902;  P.  L.  1902,  p.  630;  as  amended  by  Chap.  205, 
Laws  of  1903;  P.  L.  1903,  p.  391. 

As  to  the  rights  of  the  stockholders  of  a  corporation  whose  period 
of  existence,  as  expressed  in  its  charter,  has  expired,  see  Mason  v. 
Pewabic  Mining  Co.,  133  U.  S.,  50. 

The  power  to  extend  the  existence  of  a  corporation  beyond  the 
period  fixed  by  its  charter,  on  complying  with  the  statute  providing 
therefor,  may  be  exercised  unless  it  is  specially  excluded  by  its  charter. 
Smith  V.  Eastwood  Wire  Mfg.  Co.,  58  N.  J.  Eq.,  331. 

Supplemental  and  Miscellaneons  Acts. 

ISO."*"  Certain  words  not  to  be  part  of  name  of  cor- 
poration. 

1.  No  corporation  shall  hereafter  be  organized  un- 
der the  provisions  of  '*An  act  concerning  corpora- 
tions'^ (Revision  of  1896),  approved  April  twenty- 
first,  one  thousand  eight  hundred  and  ninety-six,  or 
any  amendment  thereof  or  supplement  thereto,  with 

*  From  this  point  the  section  numbers  are  entirely  arbitrary,  being 
used  merely  for  convenience  of  reference. 
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the  words  ** insurance''  or  ''safe  deposit''  or  ''trust 
company"  or  "bank"  as  a  part  of  its  name,  and  no 
certificate  of  incorporation  shall  be  hereafter  received 
for  filing  or  record  or  be  filed  or  recorded  in  any  office 
in  this  state  for  the  purpose  of  effectuating  its  incor- 
poration. 

2.  No  corporation  heretofore  organized  or  doing 
business  under  the  aforesaid  act  shall,  by  change  or 
amendment  of  its  name,  use  the  words  "insurance" 
or  "safe  deposit"  or  "trust  company"  or  "bank"  or 
any  of  them  as  part  of  its  name,  and  no  certificate  of 
change  or  amendment  shall  be  hereafter  received  for 
filing  or  record  or  be  filed  or  recorded  in  any  office  in 
this  state  for  the  purpose  of  effectuating  such  change. 

3.  Nothing  herein  contained  shall,  however,  be  con- 
strued to  apply  to  or  affect  the  name  of  any  corpora- 
tion whose  certificate  of  incorporation  has  heretofore 
been  filed  with  the  secretary  of  this  state. 

(Supplement  of  April  23,  1897;  P.  L.  1897,  p.  274.) 
See  also  P.  L.  1899,  p.  431,  $1;  p.  450,  $1;  p.  468,  ih 

131.  Liabilities  created  by  statutes  of  other  states  not 
to  be  enforced  in  this  state. 

1.  No  action  or  proceeding  shall  be  maintained  in 
any  court  of  this  state  against  any  stockholder,  officer 
or  director  of  any  domestic  corporation  for  the  pur- 
pose of  enforcing  any  statutory  personal  liability  of 
such  stockholder,  officer  or  director  for  or  upon  any 
debt,  default  or  obligation  of  such  corporation, 
whether  such  statutory  personal  liability  be  deemed 
penal  or  contractual,  if  such  statutory  personal  lia- 
bility be  created  by  or  arise  from  the  statutes  or  laws 
of  any  other  state  or  foreign  country. 

2.  No  action  or  proceeding  shall  be  maintained  in 
any  court  of  law  of  this  state  against  any  stockholder, 
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oflScer  or  director  of  any  domestic  or  foreign  corpora- 
tion by  or  on  behalf  of  any  creditor  of  such  corpora- 
tion to  enforce  any  statutory  personal  liability  of  such 
stockholder,  oflScer  or  director  for  or  upon  any  debt, 
default  or  obligation  of  such  corporation,  whether  such 
statutory  personal  liability  be  deemed  penal  or  con- 
tractual, if  such  statutory  personal  liability  be  created 
by  or  arise  from  the  statutes  or  laws  of  any  other  state 
or  foreign  country,  and  no  pending  or  future  action 
or  proceeding  to  enforce  any  such  statutory  personal 
liability  shall  be  maintained  in  any  court  of  this  state 
other  than  in  a  nature  of  an  equitable  accounting  for 
the  proportionate  benefit  of  all  parties  interested,  to 
which  such  corporation  and  its  legal  representatives, 
if  anv,  and  all  of  its  creditors  and  all  of  its  stockhold- 
ers  shall  be  necessary  parties. 

(Supplement  of  March  30,  1897;  P.  L.  1897,  p.  124.) 

In  Western  National  Bank  v.  Skillman,  21  N.  J.  L.  J.,  375,  the 
court  refused  where  this  act  was  set  up  in  defence  to  non-suit  an  action 
to  enforce  a  liability  under  the  Kansas  statutes  incurred  prior  to  the 
passage  of  the  act,  holding  that  the  act  was  in  violation  of  the  pro- 
visions of  the  New  Jersey  constitution  that  the  Legislature  shall  not 
pass  any  law  "impairing  obligation  of  contracts,  or  depriving  a  party 
of  any  remedy  for  enforcing  a  contract  which  existed  when  the  con- 
tract was  made." 

This  act  was  also  declared  to  be  unconstitutional  in  Western 
National  Bank  v.  Beckless,  96  Fed.  Bep.,  70. 

See  also  Hancock  National  Bank  v.  Farnum,  176  U.  6.  640,  and 
Whitman  v.  National  Bank  of  Oxford,  176  U.  8.,  559.  Leyner  Engi- 
neering Works  V.  Kempner,  163  Fed.  Bep.,  605. 

As  to  penal  liability,  the  Supreme  Court,  in  1858,  held  that  an 
action  brought  by  a  creditor  of  a  New  York  manufacturing  company 
against  a  resident  of  New  Jersey  to  recover  on  a  liability  incurred  under 
a  statute  of  New  York  making  directors  personally  liable  for  corporate 
debts  for  failure  to  file  annual  reports,  cannot  be  enforced  in  this 
state,  on  the  ground  that  one  state  will  not  enforce  a  penal  statute  of 
another  state.    Berrickson  v«  Smith,  27  N.  J.  Law,  166. 
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132.  Certain  corporations  required  to  pay  employees 
wages  at  least  every  two  weeks. 

In  1899  an  act  was  passed  by  the  legislature,  en- 
titled *'An  act  to  provide  for  the  payment  of  wages 
in  lawful  money  of  the  United  States  every  two  weeks ' ' 
(P.  L.  1899,  p.  69)  which  requires  every  corporation 
**  organized  under  or  acting  by  virtue  of  or  governed 
by  the  provisions  of  *An  act  concerning  corporations' 
(Revision  of  1896),  in  this  state''  to  pay  its  employees 
in  lawful  money  of  the  United  States  at  least  every 
two  weeks.  The  act  makes  invalid  any  agreement  be- 
tween the  employer  and  employee  for  the  payment  at 
longer  intervals.  Corporations  violating  the  act  are 
guilty  of  misdemeanor  and  may  be  punished  by  a  fine 
not  exceeding  one  hundred  dollars  and  not  less  than 
twenty-five  dollars  for  each  violation. 

A  New  York  statute,  regulating  the  payment  of  wages  of  em- 
ployees of  corporations,  as  applied  to  pre-existing  corporations,  was 
held  to  be  a  valid  exercise  of  the  reserved  power  of  the  Legislature  to 
alter  or  amend  the  charters  of  corporations.  N.  Y.  Central  and  Hudson 
River  E.  E.  Co.  v.  Williams,  64  Misc.,  Rep.,  15. 

133.  Corporation  may  lease  its   property   and  fran- 
chises to  another  corporation. 

Any  corporation  of  this  state,  except  railroad  and 
canal  corporations,  may  hereafter,  with  the  assent  of 
two-thirds  in  interest  of  its  stockholders,  either  in 
person  or  by  proxy,  lease  its  property  and  franchises 
to  any  corporation,  and  every  corporation  of  this  state 
is  hereby  authorized  to  take  the  lease  or  any  assign- 
ment thereof,  for  such  terms  and  upon  such  conditions 
as  may  be  agreed  upon,  and  fthat  any  such  lease  or 
assignment,  or  both,  heretofore  made,  are  hereby  vali- 

t  So  in  original. 
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dated;  provided,  however,  that  nothing  herein  con- 
tained shall  be  construed  to  authorize  any  corporation 
which  is  now  specifically  prohibited  by  law  or  by  its 
certificate  of  incorporation  from  leasing  its  property 
or  franchises  to  do  so,  nor  to  authorize  the  leasing  by 
any  corporation  without  the  consent  of  the  legislature, 
when  such  consent  is  now  specially  required  by  any 
law  of  this  state. 

''An  Act  Coneeming  Corporations,"  approved  March  24,  1899; 
P.  L.  1899,  p.  334. 

See  Dickinson  v.  Consol.  Traction  Co.,  119  Fed.  Bep.,  871,  holding 
that  a  corporation  could  lease  its  franchise  and  propertj  for  999  years. 

Quaere. — May  a  corporation  created  under  the  General  Corporation 
Act  lease  the  franchise  of  a  public  service  corporation  f  It  would 
seem  not.    Public  Service  Corporation  v.  De  Grote,  70  N.  J.  Eq.,  454. 

The  act  provides  onlv  for  a  transfer  of  franchises  by  lease  or  as- 
signment by  one  corporation  to  another  corporation.  McCarter  v.  Vine- 
land  Light  &  Power  Co.,  73  N.  J.  Eq.,  703. 

A  corporation  leased  and  took  over  the  plant  and  assets  of  another 
company.  The  only  change  in  name  was  the  omission  of  the  word 
''The"  from  the  name  of  the  acquiring  company.  Held,  whether  on  the 
principle  of  novation  and  estoppel  the  acquiring  company  was  bound 
to  pay  a  note  given  by  the  former  company  for  apparatus,  was  a 
question  for  the  jury.  Parsons  Mfg.  Co.  v.  Hamilton  Ice  Mfg.  Co., 
73  Atl.  Bep.,  254. 


134.  Errors  and  omissions  in  certificate  of  incorpora- 
tion cured  by  amendment. 

Whenever,  in  the  certificate  of  incorporation  or 
organization  of  any  corporation  organized  under  any 
general  act  of  the  legislature  of  this  state,  there  shall 
be  any  error  or  omission  in  the  recital  of  the  act  under 
which  said  corporation  is  created,  or  in  the  omission 
of  any  other  matter  which  is  required  to  be  stated  in 
said  certificate,  it  shall  and  may  be  lawful  for  said 
corporation  to  correct  such  error  in  the  manner  fol- 
lowing:   The  board  of  directors  of  such  corporation 
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shall  pass  a  resolution. declaring  that  such  error  exists 
and  that  said  corporation  desires  to  correct  the  same, 
and  shall  call  a  meeting  of  the  stockholders  of  said 
corporation  to  take  action  upon  such  resolution;  the 
meeting  of  said  stockholders  shall  be  held  upon  such 
notice  as  the*  by-laws  provide,  and  in  the  absence  of 
such  provision,  then  upon  ten  days'  notice  given  per- 
sonally or  by  mail;  if  two-thirds  in  interest  of  all  the 
stockholders  shall  vote  in  favor  of  the  correction  of 
such  error  or  omission,  a  certificate  of  such  action 
shall  be  made  and  signed  by  the  president  and  secre- 
tary under  the  corporate  seal;  which  said  certificate 
shall  be  acknowledged  or  proved  as  in  the  case  of 
deeds  of  real  estate,  and  such  certificate,  together  with 
the  written  assent,  in  person  or  by  proxy,  of  two-thirds 
in  interest  of  all  the  stockholders  of  said  corporation, 
shall  be  filed  in  the  office  of  tUe  secretary  of  state,  and 
upon  the  filing  thereof,  the  certificate  of  incorporation 
or  of  organization  shall  be  deemed  to  be  corrected  and 
amended  accordingly,  and  the  filing  of  said  certifi- 
cate in  conformity  with  this  act  shall  have  the  same 
force  and  effect  as  if  said  certificate  of  incorporation 
or  organization  had  been  originally  drafted  in  con- 
formity with  the  amendment  so  made. 

(Supplement  of  March  21,  1899;  P.  L.  1899,  p.  174.) 

This  act  is  not  of  great  importance.  It  is  said  to  have  been  passed 
in  the  interest  of  a  water  company.  The  company  was  organized  under 
the  Water  Companies  Act  of  1876.  The  certificate  of  incorporation 
recited  that  it  was  incorporated  under  the  provisions  of  "  'An  Act  for 
the  construction,  maintenance  and  operation  of  waterworks  for  the 
purpose  of  supplying  cities,  towns  and  villages  of  this  state  with  water,' 
approved  April  2l8t,  1875,*'  whereas  said  act  was  as  a  matter  of  fact 
approved  April  21st,  1876.  The  error  was  not  discovered  until  long 
after  the  certificate  had  been  recorded  and  filed,  and  as  a  matter  of 
precaution  the  directors  of  the  company  are  said  to  have  procured  the 
passage  of  the  above  act  and  immediately  filed  an  amended  certificate  of 
incorporation  correcting  the  error.  Sections  27  and  28  fully  cover  cases 
of  correction  of  errors. 
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136.  state  tazM  mtist  be  paid  before  dissolution. 

Hereafter  no  corporation  organized  under  any 
law  of  this  state  shall  be  dissolved  by  its  stockholders 
until  all  taxes  levied  upon  or  assessed  against  such 
corporation  by  the  state  of  New  Jersey  in  accordance 
with  the  provisions  of  an  act  entitled  **An  act  to  pro- 
vide for  the  imposition  of  state  taxes  upon  certain 
corporations  and  for  the  collection  thereof,"  ap- 
proved April  eighteenth,  one  thousand  eight  hundred 
and  eighty-four,  and  all  acts  amendatory  thereof  or 
supplementary  thereto,  shall  have  been  fully  paid,  and 
a  certificate  to  that  effect,  signed  by  the  comptroller 
of  the  treasury,  shall  have  been  annexed  to  and  filed 
with  the  certificate  of  dissolution. 

(Supplement  of  March  23,  1900;  P.  L.  1900,  p.  316.) 

This  act  is  intended  to  prevent  corporations  from  dissolving  and 
distributing  their  assets  vvithout  paying  the  taxes  already  due  to  the 
state. 

Where  a  company  has  filed  no  report  with  the  State  Board  of  As- 
sessors claiming  an  exemption  to  which  it  was  entitled,  it  is  liable  to  the 
state  for  its  franchise  tax  even  though  it  was  judicially  declared  insol- 
vent prior  to  the  time  of  the  assessment.  King  v.  American  Electric 
Vehicle  Co.,  70  N.  J.  Eq.,  568. 

136.  Purchasers  of  property  and  franchises  of  certain 
carporations  sold  by  order  of  court  may  become  a 
new  corporation. 

See  ''An  Act  concerning  the  sale  of  the  property  and  franchises 
of  any  corporation  created  by  or  under  any  law  or  laws  of  this  state 
except  sleam-raiiroad,  canal,  turnpike  or  plfuak-road  companies,"  im- 
proved April  16,  1897;  P.  L.  1897,  p.  229. 

137.  Corporate  existence  is  admitted  in  judicial  pro- 
ceedings. 

In  every  suit  or  judicial  proceeding  in  this  state,  to 
which  a  corporation  is  a  party,  the  existence  of  such 
corporation  shall  be  taken  to  be  admitted,  unless  it 
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is  put  in  issue  by  the  pleadings ;  and  in  courts  in  which 
the  practice  is  that  the  defendant  need  not  file  a  plea, 
the  existence  of  such  corporation  shall  be  taken  to  be 
admitted  unless  the  party  to  the  suit  denying  the  ex- 
istence of  such  corporation  shall  file  with  the  court 
an  aflSdavit  stating  that  to  the  best  of  his  or  its  knowl- 
edge and  belief  such  corporation  does  not  exist. 

(Supplement  of  April  8,  1903;  P.  L.  1903,  p.  490.) 

This  section  is  a  legislative  enactment  of  a  rule  which  had  orig- 
inally been  followed  in  practice.  MacMillan  v.  Stewart,  69  N.  J.  Eq., 
212;  aff'd  Id.,  676. 

New  York  cases. 

A  party  who  has  entered  into  a  contract  with  another,  in  which  the 
latter  assumes  to  be  and  contracts  as  a  corporation,  is  estopped  from 
denying  the  corporate  existence.  U.  S.  Vinegar  Co.  v.  Schlegel,  143 
N.  Y.,  537,  discussed  in  148  N.  Y.,  58,  65. 

In  an  action  for  goods  sold  to  a  corporation,  the  latter,  under  a 
general  denial,  cannot  show  that  it  was  not  incorporated  at  the  time 
of  the  sale;  to  authorize  such  proof  the  answer  must  affirmatively  allege 
the  fact  that  the  defendant  was  not  a  corporation.  Schmidt  v.  Nelke 
Art  Lithographic  Co.,  17  Misc.  Rep,,  124. 

The  corporate  character  of  a  plaintiff  is  not  put  in  issue  by  a  mere 
allegation  in  an  answer  that  ''defendant  has  no  knowledge  or  informa- 
tion sufficient  to  form  a  belief"  as  to  the  allegations  of  the  complaint 
in  respect  thereto.  To  permit  such  proof  the  answer  must  affirmatively 
allege  that  the  defendant  was  not  a  corporation.  Snow,  Church  &  Co. 
V.  Hall,  19  Misc.  Eep.,   655. 

138.  Dissolntion  of  educational  institutions. 

1.  Whenever  in  the  judgment  of  the  board  of  trus- 
tees or  managers  of  any  corporation  created  by  any 
law  of  this  State  for  educational  purposes,  it  shall  be 
deemed  advisable  and  for  the  benefit  of  said  corpora- 
tion that  the  same  should  be  dissolved  before  the  ex- 
piration of  its  charter,  it  shall  be  lawful  for  such 
board  of  trustees  or  managers  to  wind  up  and  dissolve 
such  corporation  in  the  manner  hereinafter  prescribed, 
or  in  the  name  of  said  corporation,  by  petition,  set- 
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ting  forth  the  facts  and  circumstances  of  the  case,  to 
apply  to  the  Chancellor  for  a  dissolution  of  said  cor- 
poration and  for  the  appointment  of  a  receiver  or  trus- 
tee of  its  estate  and  effects ;  whereupon  the  Chancellor, 
being  satisfied  of  the  suflSciency  of  said  application, 
shall  order  such  reasonable  notice  thereof  to  be  served 
or  published  as  he  may  judge  proper  and  the  circum- 
stances of  the  case  may  require,  fixing  a  day,  not  less 
than  thirty  days  distant,  for  the  hearing  upon  the 
same,  and  if,  upon  inquiry  into  the  matter,  it  shall 
be  made  to  appear  to  the  Chancellor  that  such  action 
may  be  taken  without  prejudice  to  the  public  welfare, 
and  that  it  is  advisable  and  best  for  said  corporation 
that  it  should  be  dissolved,  its  affairs  settled  and  its 
estate  and  effects  divided  and  distributed  among  the 
stockholders,  associate  owners,  creditors  and  others 
who  may  be  entitled  to  the  same,  it  shall  be  lawful  for 
the  Chancellor  to  enter  a  decree  to  that  effect,  and  to 
appoint  a  receiver  or  trustee  with  full  power  to  de- 
mand, sue  for,  collect,  receive  and  take  into  possession 
all  the  goods  and  chattels,  rights  and  credits,  moneys 
and  effects,  lands  and  tenements,  books,  papers,  choses 
in  action,  bills,  notes  and  property  of  every  description 
belonging  to  said  corporation  at  the  time  of  said  de- 
cree of  appointment,  and  to  sell,  convey  or  assign  all 
the  said  real  and  personal  estate;  and  to  pay  into  the 
Court  of  Chancery  all  the  moneys  and  securities  for 
money  arising  from  such  sales,  or  which  may  be  col- 
lected by  said  receiver  or  trustee  from  time  to  time 
under  the  order  of  the  said  Court  of  Chancery,  first 
deducting  the  costs  of  the  proceedings  in  said  court, 
and  making  to  said  receiver  or  trustee  and  to  counsel 
such  reasonable  compensation  as  the  Chancellor  may 
deem  fit  and  proper. 

2.  The  said  receiver  or  trustee  shall  be  further 
clothed  with  all  the  powers  conferred  upon  a  receiver 
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or  trustee  appointed  under  the  act  authorizing  the 
appointment  of  a  receiver  or  trustee  in  case  of  in- 
solvent corporations;  and  it  shall  be  lawful  for  the 
said  Court  of  Chancery  whether  said  corporation  be 
dissolved  by  order  of  said  court  or  by  act  of  the  board 
of  trustees  as  hereinafter  provided,  to  make  all  neces- 
sary and  proper  orders  and  decrees  to  settle  and  wind 
up  the  affairs  of  said  corporation,  and  to  distribute  its 
estate,  property  and  effects,  or  the  proceeds  thereof, 
among  those  entitled  to  the  same,  and  if,  at  the  time 
of  the  final  decree  of  distribution,  the  owners  of  any 
part  of  said  property  or  effects  remain  unknown,  such 
part,  share  or  shares  shall  be  retained  in  the  Court  of 
Chancery  until  the  same  shall  be  claimed  by  the  right- 
ful owner  or  owners  thereof. 

3.  In  the  event  that  such  board  of  trustees  or 
managers  shall  determine  to  wind  up  and  dissolve  such 
corporation  without  the  appointment  of  a  receiver 
therefor,  the  said  board,  at  a  meeting  duly  called  and 
held  for  the  purpose,  of  which  meeting  every  trustee 
or  manager  shall  have  received  at  least  three  days 
notice,  shall,  by  a  two-thirds  vote  of  the  whole  board 
of  trustees  or  managers,  adopt  a  resolution  to  that 
effect,  and  thereupon  such  trustees  or  managers,  be- 
ing not  less  than  two- thirds  of  the  whole  number,  shall 
signify  their  consent  in  writing  that  such  dissolution 
shall  take  place,  which  consent,  together  with  a  list 
of  the  names  and  residences  of  all  of  the  trustees  or 
managers  and  officers,  certified  by  the  president  and 
secretary,  shall  be  filed  in  the  office  of  the  secretary 
of  state,  who,  upon  being  satisfied  by  due  proof  that 
the  requirements  aforesaid  have  been  complied  with, 
shall  issue  a  certificate  that  such  consent  has  been 
filed,  and  the  board  of  trustees  or  managers  shall 
cause  such  certificate  to  be  published  four  weeks  suc- 
cessively, at  least  once  a  week  in  a  newspaper  pub- 
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lished  in  the  county  where  the  property  of  such  cor- 
poration is  situate;  and  upon  filing  in  the  office  of  the 
secretary  of  state  of  an  affidavit  that  said  certificate 
has  been  so  published,  the  corporation  shall  be  dis- 
solved and  the  board  shall  proceed  to  settle  up  apd  ad- 
just its  business  and  affairs  in  the  same  manner  and 
with  the  same  powers  and  duties  as  provided  in  the 
act  to  which  this  is  a  supplement  in  cases  of  other  cor- 
porations wliich  are  dissolved  under  the  provisions  of 
said  act. 

4.  After  a  sale  of  the  property  and  assets  of  such 
dissolved  corporation  and  the  payment  of  its  debts  and 
all  expenses  connected  with  such  winding  up  and  set- 
tlement, the  residue  of  moneys  in  hand,  if  any,  shall 
be  distributed  and  paid  in  the  maimer  provided  in 
the  second  section  of  this  act. 

(Supplement  of  April  2,  1908;  P.  L.  1908,  p.  113.) 


PROYISIONS  OF  THE  EIECDTION  ACT  RELATING 

TO  SHARES  OF  STOCK 


140.*  Shares  of  stock  may  be  taken  and  sold  on  execu- 
tion. 

Any  share  or  interest  in  any  bank,  insurance  com- 
pany or  other  joint  stock  company,  that  is  or  may  be 
incorporated  under  the  authority  of  this  state,  or  in- 
corporated or  established. under  the  authority  of  the 
United  States,  belonging  to  the  defendant  in  execu- 
tion, may  be  taken  and  sold  by  virtue  of  such  execu- 
tion, in  the  same  manner  as  goods  and  chattels. 

(**An  Act  respecting  any  execution."    G.  S.,  p.  1415,  J4.) 

The  shares  are  not  bound  by  delivery  of  the  fi.  fa.  to  the  sheriff 
against  the  owner,  but  may  be  transferred  before  an  actual  levy. 
Princeton  Bank  v.  Grozer,  22  N.  J.  Law,  383 ;  Bogers  v.  Stevens,  8  N.  J. 
Eq.,  167  J  Voorhis  v.  Terhune,  60  N.  J.  Law,  147. 

141.  Officer  having  custody  of  books  to  give  certifi- 
cates to  sheriff. 

The  clerk,  cashier,  or  other  officer  of  such  com- 
pany, who  has  at  the  time  the  custody  of  the  books  of 
the  company,  shall  upon  exhibiting  to  him  the  writ 
of  execution,  give  to  the  officer  having  such  writ  a  cer- 
tificate of  the  number  of  shares  or  amount  of  the  in- 
terest held  by  the  defendant  in  such  company;  and  if 
he  shall  neglect  or  refuse  so  to  do,  or  if  he  shall  wil- 

*  Arbitrary  section  number;  see  footnote,  p.  247. 
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fully  give  a  false  certificate  thereof,  he  shall  be  liable 
to  the  plaintiff  for  double  the  amount  of  all  damages 
occasioned  by  such  neglect  or  false  certificate,  to  be 
recovered  in  an  action  on  the  case  against  him. 

(Id.,  $5.) 

142.  Proceedings  when  such  officer  is  a  non-resident. 
Notice  of  levy. 

When  the  clerk,  cashier,  or  other  officer  of  any  joint 
stock  company  that  is  or  hereafter  may  be  incorpora- 
ted under  the  authority  of  this  state,  who  has  the  cus- 
tody of  the  books  of  registry  of  the  stock  thereof, 
shall  be  non-resident  in  this  state,  it  shall  be  the  duty 
of  the  sheriff  or  other  officer,  receiving  a  writ  of  execu- 
tion issued  out  of  any  court  of  this  state  against  the 
goods  and  chattels  of  a  defendant  in  execution  hold- 
ing stock  in  such  company,  to  send  by  mail  a  notice 
in  writing,  directed  to  such  non-resident  clerk,  cashier 
or  other  officer,  at  the  postoffice  nearest  his  reputed 
place  of  residence,  stating  in  such  notice  that  he,  the 
said  sheriff  or  other  officer,  holds  such  writ  of  execu- 
tion, and  out  of  what  court,  at  whose  suit,  for  what 
amount,  and  against  whose  goods  and  chattels,  such 
writ  has  been  issued,  and  that  by  virtue  of  said  writ, 
he,  the  said  sheriff  or  other  officer,  seizes  and  levies 
upon  all  the  shares  of  the  stock  of  such  company  held 
by  the  defendant  in  execution  on  the  day  of  the  date 
of  such  written  notice ;  and  it  shall  also  be  the  duty  of 
such  sheriff  or  other  officer,  on  the  day  of  mailing 
such  notice,  as  aforesaid,  to  affix  and  set  up  upon  any 
office  or  place  of  business  of  such  company,  within  his 
county,  a  like  notice  in  writing,  and  on  the  same  day 
to  serve  like  notice  in  writing  upon  the  president  and 
directors  of  said  company,  or  upon  such  of  them  as  re- 
side in  his  county,  either  personally  or  by  leaving  the 
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same  at  their  respective  places  of  abode;  and  the  send- 
ing, setting  up,  and  serving  of  such  notices  in  the 
manner  aforesaid,  shall  constitute  such  levy  taken,  a 
valid  levy  of  such  writ  upon  all  shares  of  stock  in  such 
company,  held  by  the  defendant  in  execution,  which 
have  not  at  the  time  of  the  receipt  of  such  notice  by 
the  said  clerk,  cashier  or  other  oflScer,  who  has  custody 
of  the  books  of  registry  of  the  stocks  thereof,  been 
actually  transferred  by  the  defendant;  and  thereafter 
any  transfer  or  sale  of  such  shares  by  the  defendant 
in  execution,  shall  be  void  as  against  the  plaintiff  in 
said  execution,  or  any  purchaser  of  such  stock  at  any 
sale  thereunder. 

(Id.,  $6.) 

As  to  the  duty  of  sherifif  in  levying  writ  of  execution  upon  stock, 
see  Voorhis  v.  Terhane.  50  N.  J.  Law,  147. 

143.  Non-resident  officer  to  return  statement  and  cer- 
tificate, &c.    Penalty  for  failure^  &c. 

That  the  non-resident  clerk,  cashier,  or  other  offi- 
cer in  such  company,  to  whom  notice  in  writing  is  sent, 
as  prescribed  in  the  preceding  section,  shall  thereupon 
send  forthwith,  by  mail  or  otherwise,  to  the  officer  hav- 
ing such  writ,  a  statement  of  the  time  when  he  re- 
ceived such  notice,  and  a  certificate  of  the  number  of 
shares  held  by  the  defendant  in  such  company  at  the 
time  of  the  receipt  by  him  of  such  notice,  not  actually 
transferred  on  the  books  of  said  company;  and  the 
said  sheriff  or  other  officer  shall  on  receipt  by  him  of 
such  certificate,  insert  the  number  of  such  shares  in 
the  inventory  attached  to  said  writ;  and  if  such  clerk, 
cashier,  or  other  officer  in  such  company,  neglect  to 
send  such  certificate,  as  aforesaid,  or  if  he  shall  wil- 
fully send  a  false  certificate,  he  shall  be  liable  to  the 
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plaintiff  for  double  the  amount  of  all  damages  oc- 
casioned by  such  neglect  or  false  certificate,  to  be  re- 
covered in  an  action  on  the  case  against  him;  but  the 
neglect  to  send,  or  miscarriage  of  such  certificate,  shall 
not  impair  the  validity  of  the  levy  upon  the  stock. 
(Id.,  57.) 


ANNUAL  STATB  FRANCHISE  TAX 


LAWS  OF  1884,  CHAPTER  159. 


Being  *'An  Act  to  provide  for  the  imposition  of 
state  taxes  upon  certain  corporations  and  for  the  col- 
lection thereof, '^  approved  April  18,  1884,  including 
the  amendments  and  supplements  to  the  end  of  the 
legislative  session  of  1909. 

150.'*'  State  taxation  of  business  corporations;  report 
to  state  board  of  assessors. 

All  corporations  incorporated  under  the  laws  of 
this  state,  other  than  those  which  are  subject  to  the 
payment  of  a  state  franchise  tax  assessed  upon  the 
basis  of  gross  receipts,  shall  make  annual  return  to  the 
State  Board  of  Assessors  on  or  before  the  first  Tues- 
day of  May  in  each  year,  and  shall  state  therein  the 
amount  of  the  capital  stock  of  such  corporation  issued 
and  outstanding  on  the  first  day  of  January  preceding 
the  making  of  said  return,  together  with  such  other 
information  as  may  be  required  by  said  board  to  carry 
out  the  provisions  of  this  act,  and  shall  pay  an  an- 
nual license  fee  or  franchise  tax  of  one-tenth  of  one 
per  centum  on  all  amounts  of  capital  stock  issued  and 
outstanding  up  to  and  including  the  sum  of  three  mil- 


*  Arbitrary  section  number;  see  footnote,  p.  247, 
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lion  dollars;  on  all  sums  of  capital  stock  issued  and 
outstanding  in  excess  of  three  million  dollars  and  not 
exceeding  five  million  dollars,  an  annual  license  fee 
or  franchise  tax  of  one-twentieth  of  one  per  centum, 
and  the  further  sum  of  fifty  dollara  per  annum  per  one 
million  dollars,  or  any  part  thereof,  on  all'amounts  of 
capital  stock  issued  and  outstanding  in  excess  of  five 
million  dollars;  and  any  shares  of  stock  either  fully 
paid  or  partially  paid  in  cash  or  by  property  pur- 
chased whether  issued  or  otherwise  shall  be  deemed 
to  be  shares  of  stock  issued  and  outstanding  until  such 
shares  or  any  substitute  therefor  shall  have  been  re- 
tired and  actually  cancelled;  provided,  that  this  act 
shall  not  apply  to  railway,  canal  or  banking  corpora- 
tions, or  to  savings  banks,  cemeteries  or  religious  cor- 
porations, or  purely  charitable  or  purely  educational 
associations  not  conducted  for  profit,  or  manufactur- 
ing or  mining  corporations  at  least  fifty  per  centum  of 
whose  capital  stock  issued  and  outstanding  is  invested 
in  mining  or  manufacturing  carried  on  within  this 
state,  and  which  mining  or  manufacturing  corpora- 
tions shall  have  stated  in  the  annual  return  to  the 
State  Board  of  Assessors  where  the  mine  or  manu- 
facturing establishment  of  such  corporation  or  cor- 
porations is  or  are  located,  the  character  of  the  ores 
mined  or  the  goods  manufactured,  the  total  amount  of 
its  capital  stock  embarked  in  the  business  of  mining 
or  manufacturing  and  the  amount  of  capital  stock 
actually  employed  in  New  Jersey  in  carrying  on  such 
mining  or  manufacturing  business.  If  any  manu- 
facturing or  mining  company  carrying  on  business  in 
this  state  shall  have  less  than  fifty  per  centum  of  its 
capital  stock,  issued  and  outstanding,  invested  in  busi- 
ness carried  on  within  this  state,  such  company  shall 
pay  the  annual  license  fee  or  franchise  tax  herein  pro- 
vided for  companies  not  carrying  on  business  in  this 
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state,  but  shall  be  entitled,  in  the  computation  of  such 
tax,  to  a  deduction  from  the  amount  of  its  capital  stock 
issued  and  outstanding  of  the  assessed  value  of  its 
real  and  personal  estate  so  used  in  manufacturing  or 
mining. 

(Seetions  1,  2  and  4  of  the  Act  of  April  18,  1884;  P.  L.  1884,  pp. 
232,  233,  234;  &b  amended  by  P.  L.  1891,  p.  150;  P.  L.  1892,  pp.  136, 
137;  P.  L.  1901,  p.  31;  P.  U  1906,  p.  31.) 

This  act  is  in  effect  an  amendment  of  Section  4  of  ''An  Act  to 
provide  for  the  imposition  of  state  taxes  upon  certain  corporations  and 
for  the  collection  thereof/'  approved  April  18,  1884. 

The  purpose  of  the  act  is  to  correct  a  practical  defect  in  the  Cor- 
poration Tax  Act  of  1884.  That  act  requires  business  corporations  to 
report  annually  to  the  State  Board  of  Assessors,  but  does  not  definitely 
fix  the  time  for  making  the  report,  or  the  time  as  of  which  the  report 
shall  be  made.  It  was  the  practice  of  the  State  Board  of  Assessors 
to  require  such  corporations  to  make  their  reports  on  or  before  the 
first  Tuesday  of  May,  stating  the  amount  of  capital  stock  issued  and 
outstanding  on  the  first  day  of  January  preceding.  In  December,  1900, 
the  Supreme  Court,  in  the  case  of  Brewing  Improvement  Company  v. 
Assessors,  65  N.  J.  Law,  466,  decided  that  the  18th  day  of  April  in 
each  year  was  the  date  on  which  the  capital  stock  was  to  form  the 
basis  for  computing  the  annual  tax,  the  Tax  Act  having  taken  effect 
on  the  18th  day  of  April,  1884.  The  State  Board  of  Assessors  then 
secured  the  passage  of  this  act,  which  gives  companies  more  time  for 
making  their  reports,  viz.,  from  the  first  day  of  January  to  the  first 
Tuesday  of  May. 

This  act  also  requires  all  manufacturing  corporations  to  make  an- 
nual reports,  showing  that  thoy  arc  entitled  to  exemption.  The  Supremo 
Court,  in  Newark  Brass  Works  v.  Assessors,  63  N.  J.  Law,  500,  hat] 
held  that  such  companies  were  not  required  to  make  such  reports. 

The  jurisdiction  of  the  State  Board  of  Assessors  to  assess  com- 
panies who  have  failed  or  refused  to  make  a  return  is  limited'  to  the 
ascertainment  of  and  making  an  assessment  upon  the  capital  stock  issued 
and  outstanding.  The  remedy  of  the  company  for  excessive  assessments 
is  by  writ  of  certiorari.  Trenton  Heat  &  Power  Co.  v.  Assessors,  73 
N.  J.  Law,  370.  Nor  are  such  companies  precluded  by  failure  to  file 
their  returns  from  having  their  assessments  reviewed  and  exemptions 
ascertained  by  the  courts.  Newark  Brass  Works  v.  Assessors,  supra; 
New  Jersey  Zinc  Co.  v.  Hancock,  Id.,  506;  People's  Investment  Co. 
V.  Assessors,  66  N.  J.  Law,  175. 

See  Hardin  v.  Morgan,  70  N.  J.  Law,  484;  aff 'd  71  Id.,  342;  King 
V,  American  Electric  Vehicle  Co.,  70  N.  J.  Eq.,  568. 
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Application  of  tbe  act. 

"The  scheme  of  this  particular  taxing  act  (Act  of  April  18,  1884) 
seems  to  be  to  impose  taxes  on  three  classes  of  corporations— certain 
specified  corporations  doing  business  in  the  state  wherever  chartered, 
those  not  doing  business  in  this  state,  but  holding  their  charters  under 
state  authority,  and  a  class  of  unspecified  corporations,  which  must  be 
few  in  number,  holding  charters  under  and  performing  their  functions 
in  this  state. 

"In  the  former  class  different  provisions  for  taxation  as  amongst 
themselves  are  adopted,  and  in  the  second  and  third  classes  named  a 
franchise  tax  is  imposed  based  upon  the  amount  of  their  capital  stock. ' ' 
Standard  Underground  Gable  Go.  v.  Attorney-General,  46  N.  J.  Eq.,  270. 

As  to  the  first  class,  both  domestic  and  foreign  corporations  are  in- 
cluded.   Pipe  Line  Go.  v.  Berry,  52  N.  J.  Law,  308;  aff'd  53  Id.,  212. 

Where  a  corporation  merely  contracts  with  another  corporation  for 
the  manufacture  and  sale  of  machinery,  the  control  of  the  business 
being  entirely  in  the  hands  of  the  latter,  it  is  not  entitled  to  the  ex- 
emption from  the  state  franchise  tax  allowed  to  corporations  whose  capi- 
tal stock  to  the  extent  of  50  per  cent,  is  invested  in  manufactures 
within  the  state.  Buffalo  Refrigerating  Machine  Go.  v.  Assessors,  72 
N.  J.  Law,  127;  distinguishing  Phonograph  Go.  v.  Assessors,  54  N.  J. 
Law,  430,  in  which  the  Phonograph  Gompany  controlled  the  manufac- 
ture of  the  articles. 

In  re  Faure  Electric  Light  Go.,  43  N.  J.  Eq.,  411,  it  is  held  thsty 
by  this  act,  the  Legislature  did  not  intend  to  assess  the  mere  right  or 
franchise   independently  of   the   business. 

Nature  of  the  tax. 

The  tax  imposed  by  this  act  is  a  license  or  franchise  tax.  It  is 
not  a  tax  on  property  and  this  section  is  not  a  violation  of  the  clause 
of  the  state  constitution  which  provides  that  *  *  property  shall  be  assessed 
for  taxes  under  general  rules,  and  by  uniform  rules,  according  to  its 
true  value.'*  Standard  Underground  Gable  Go.  v.  Attorney-General, 
46  N.  J.  Eq.,  270;  Gonst.,  Art.  IV,  $7,  Par.  12.  The  Act  of  1866 
taxing  property  has  not  been  superseded  by  this  Act.  Taxation  under 
this  act  was  designed  to  provide  revenue  for  the  state.  Taxation  under 
the  Act  of  1866  is  a  local  tax.  Pipe  Line  Go.  v.  Berry,  52  N.  J.  Law, 
308;  aff'd  53  Id.,  212. 

The  tax  imposed  by  the  Act  of  1884  is  not  a  property  tax,  and  is 
not  subject  to  diminution  because  some  of  the  corporation's  capital 
is  invested  in  letters  patent  of  the  United  States.  Marsden  Go.  v. 
Assessors,  61  N.  J.  Law,  461. 

Such  tax  may  be  exacted  by  the  state  from  which  the  right  ia 
derived,  without  reference  to  the  nature  of  the  business  the  corporation 
may  be  authorized  to  carry  on,  and  is  constitutional  even  as  against  a 
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domestie  eorporation  created  for  the  purpose  of  engaging  in  commerce 
with  an  adjoining  state.  The  right  of  corporate  existence  is  in  itself 
indivisible,  and  the  fee  therefor  must  necessarily  be  an  entirety,  no 
matter  where  the  property  of  the  company  is  situated  or  how  its  capital 
is  invested  or  employed.  State  v.  Assessors,  16  N.  J.  L.  J.,  210.  See 
also  Honduras  Commercial  Co.  v.  Assessors,  54  N.  J.  Law,  278. 

Basia  of  the  tax. 

The  tax  is  computed  upon  the  basis  of  the  capital  stock  issued  and 
outstanding,  and  it  is  held  that  stock  is  issued  when  the  company  has 
received  and  accepted  subscriptions  for  the  same,  whether  paid  for  or 
not.    American  Pig  Iron  Storage  Co.  v.  Assessors,  56  N.  J.  Law,  389. 

In  Storage  Battery  Co.  v.  Assessors,  60  N.  J.  Law,  66,  at  page  69, 
affirmed  61  Id.,  289,  it  was  held  that  the  basis  of  the  tax  was  ''the 
amount  of  capital  stock  issued  and  outstanding  as  a  fixed  factor,  without 
regard  to  the  purpose  for  which  the  capital  stock  was  issued  or  whether 
it  was  issued  for  value  or  not.'' 

"Stock  once  issued  is  and  remains  outstanding  until  retired  and 
cancelled  by  the  method  provided  by  statute  for  the  retirement  and 
cancellation  of  capital  stock ' ' ;  and  the  transfer  of  stock  to  the  treasury 
of  the  company  as  ''treasury  stock"  does  not  remove  such  stock  from 
the  category  of  stock  "issued  and  outstanding"  within  the  purview 
of  the  Act.  Knickerbocker  Importation  Co.  v.  Assessors,  74  N.  J. 
Law,  583,  at  page  590. 

"The  words  'retirement'  and  'cancellation'  must  be  interpreted 
to  mean  permanent  retirement  and  actual  cancellation  in  the  method 
and  in  full  compliance  with  the  provisions  of  the  statute."    Id. 

Continuance  of  tax. 

As  long  as  the  corporation  exists  it  is  liable  for  this  franchise  tax. 
It  continues  after  a  receiver  is  appointed  and  until  the  dissolution  of 
the  company.    Kirkpatrick  v.  Assessors,  57  N.  J.  Law,  53. 

The  question  whether  an  insolvent  corporation  whose  affairs  have 
been  placed  in  the  hands  of  a  receiver,  is  subject  to  the  payment  of 
the  franchise  tax,  has  been  settled  by  the  decision  of  the  Court  of 
Errors  and  Appeals  In  re  United  States  Car  Co.,  60  N.  J.  Eq.,  514, 
decided  July  7,  1899.  The  court  said:  "The  sole  test  in  determining 
its  liability  to  comply  with  those  conditions  [the  provisions  of  the 
statute  imposing  the  license  fee]  so  long  as  they  remain  unrevoked, 
18  the  existence  or  non-existence  of  the  corporation";  and  it  was  ac- 
cordingly held  that  the  license  fee  assessed  against  the  corporation  was 
entitled  to  priority  in  payment  out  of  the  assets  in  the  hands  of  the 
receiver,  notwithstanding  the  fact  that  such  license  fee  was  imposed  upon 
the  corporation  subsequent  to  the  appointment  of  the  receiver,  and 
that  the  latter  had  not  since  his  appointment  exercised  any  of  the 
eorporate  franchises. 
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The  fact  that  the  company  has  ceased  to  do  boBinesB  and  to  use 
its  franchise,  even  though  compelled  to  do  so  by  the  decree  of  a  court 
enjoining  the  company  from  using  certain  patents  which  form  the  basis 
of  the  company's  business,  does  not  relieve  it  from  the  duty  to  pay 
the  franchise  tax.  If  it  wishes  to  withdraw  from  active  business,  it 
must,  to  escape  taxation,  take  proceedings  to  dissolve  in  the  manner 
prescribed  by  law.  In  case  of  failure  to  pay  such  tax,  the  act  provides 
that  proceedings  may  be  instituted  by  the  Attorney-General  to  enjoin 
the  company  from  exercising  its  franchises  until  the  tax  is  paid.  Edison 
Phonograph  Oo.  v.  Assessors,  55  N.  J.  Law,  55;  Electro-Pneumatio 
Transit  Co.'s  Case,  51  N.  J.  Eq.,  71. 

The  tax  is  a  preferred  debt  against  the  assets  in  the  hands  of  a 
receiver  of  an  insolvent  corporation.  Gonklin  v.  U.  S.  Shipbuilding  Co., 
148  Fed.  Rep.,  129. 

Bzemptions  from  payment  of  franchise  taxes. 

A  manufacturing  corporation  cannot  claim  the  exemption  until  it 
has  actually  located  its  factory  within  the  state  and  begun  work  under 
its  charter,  and  it  can  claim  exemption  only  while  it  is  actually  engaged 
in  the  business  of  manufacturing  within  the  state.  Norton  Construc- 
tion Co.  V.  Assessors,  53  N.  J.  Law,  564.  To  determine  whether  the 
conipany  is  within  the  exception  reference  must  be  had  to  its  actual 
business,  for  the  business  in  which  the  capital  of  a  company  is  invested, 
and  not  the  objects  for  which  the  company  was  formed,  as  expressed 
in  the  certificate  of  incorporation,  must  be  regarded.  Edison  Phono- 
graph Co.  v.  Assessors,  55  N.  J.  Law,  55.  It  is  not  necessary  that 
the  manufacturing  should  bo  carried  on  directly  by  the  company.  It 
may,  it  seems,  contract  with  manufacturing  agencies  to  manufacture  for 
it,  and  if  the  manufacturing  is  actually  carried  on  within  the  state, 
the  conditions  of  the  statute  are  met.  Phonograph  Co.  v.  Assessors, 
54  N.  J.  Law,  430. 

Where  the  capital  stock  of  a  manufacturing  company  is  invested 
in  patents  under  which  it  manufactures,  it  is  entitled  to  exemption  for 
its  capital  invested  in  such  patents  as  are  necessary  to  carry  on  its 
manufacturing  within  the  state  of  New  Jersey.  It  must,  however, 
actually  manufacture  within  the  state  under  the  patents.  Phonograph 
Co.  v.  Assessors,  above  cited.  In  the  case  of  Edison  United  Phonograph 
Co.  v.  Assessors,  57  N.  J.  Law,  520,  the  total  capital  was  $1,000,000, 
of  which  $999,000  was  issued  for  patent  rights.  The  proof  was  that 
those  rights  included  the  right  to  manufacture  speaking  machines  in 
New  Jersoy,  Great  Britain,  France  and  some  other  foreign  countries, 
and  to  sell  and  use  such  machines  only  in  foreign  lands  beyond  the 
limits  of  the  United  States  and  Canada.  The  company  had  no  factory 
of  its  own  in  New  Jersey,  although  it  did  manufacture  through  an- 
other company  located  in  New  Jersey.  But  there  was  no  proof  as  to 
the  amount  of  capital  which  was  invested  in  the  right  to  manufacture 
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within  New  Jersey,  and  tbe  court  said  that  so  far  as  the  eapital  was 
used  in  acquiring  the  right  to  manufacture  elsewhere,  it  was  not  in- 
vested in  manufacturing  within  this  State.  On  the  facts  presented  the 
court  refused  to  infer  that  fifty  per  cent,  was  invested  in  the  right  to 
manufacture  in  New  Jersey,  and  as  no  deduction  was  asked  for  on  ac- 
count of  the  capital  actually  invested  in  manufacturing  within  the 
state,  the  taxes  were  affirmed  with  costs. 

An  electric  company  is  not  entitled  to  exemption  as  a  manufactur- 
ing corporation  under  Section  4  of  the  Act  of  1892,  on  a  showing  that 
it  has  a  plant  in  the  state  and  one  outside,  to  which  the  products  of 
the  former  are  sent  for  finishing,  and  that  such  product  costs  more 
than  50  per  cent,  of  the  finished  product,  and  a  claim  that  the  cost  of 
patents  owned  by  it  and  covering  the  processes  conducted  at  the  home 
branch  represents  the  greater  part  of  the  capital,  where  it  also  appears 
that  the  New  Jersey  plant  cost  less  than  the  foreign  plant,  and  where 
it  is  not  shown  how  much  of  the  stock  represented  by  patents  is  repre- 
sented by  foreign  and  domestic  patents,  respectively.  Storage  Battery 
Co.  V.  Assessors,  60  N.  J.  Law,  66;  affM  61  N.  J.  Law,  289. 

The  right  to  exemption  being  a  matter  of  grace  which  the  statute 
confers,  it  is  essential  that  the  provisions  of  the  statute  be  strictly 
followed,  otherwise  the  exemption  is  lost.  Hardin  v.  Morgan,  70  N.  J. 
Law,  484;  aff'd  71  Id.,  342. 

The  statute  does  not  mean  that  companies  should  be  exempt  which 
have  no  plant  and  do  not  employ  capital  in  manufacturing  in  this 
state,    Alton  Mach.  Co.  v.  Assessors,  69  Atl.  Bep.,  4Sl. 

When  the  only  asset  of  a  corporation  is  a  contract  with  a  second 
corporation,  and  the  second  corporation  entirely  controls  the  business 
and  assumes  the  risk  of  manufacture,  the  exemption  from  the  franchise 
tax  is  not  allowed.  Buffalo  Befrig.  Mach.  Co.  v.  Assessors,  72  N.  J. 
Law,  127;  distinguishing  Phonograph  Co.  v.  Assessors,  54  N.  J.  Law, 
430. 

Exemption  from  the  tax  is  a  favor,  and  to  be  secured  must  be 
applied  for  in  the  manner  designated  in  the  statute.  Union  Paper  Go. 
V.  Assessors,  73  N.  J.  Law,  374. 

See  also  King  v.  American  Electric  Vehicle  Co.,  70  N.  J.  Eq., 
568,  where  no  report  was  filed  and  exemption  was  not  allowed. 

The  proceeds  of  the  capital  stock  sold  under  the  statute  for  cash 
or  for  property  are  the  invested  capital  of  the  company,  within  the 
meaning  of  Section  150,  and  this  includes  patent  rights.  American 
Mutoscope  Co.  v.  Assessors,  70  N.  J.  Law,  172. 

What  18  maniifacttiriiig  within  the  meaning  of  the  act. 

In  construing  the  statute  the  court  will  give  the  word  "manufac- 
turing" its  popular  sense.  Therefore,  it  was  held  that  printing  and 
Tiublishing  a  newspaper  is  not  manufacturing,  but  that  where  a  com- 
nany  is  incorporated  "to  conduct  and  prosecute  the  business  of  book 
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binding  and  job  printing,  engraving,  electrotyping  and  lithographing, ' ' 
and  its  capital  is  invested  in  the  prosecution  of  that  business,  and  it 
manufactures  on  orders  only,  it  is  a  manufacturing  company  within 
the  meaning  of  the  statute. 

Evening  Journal  Association  v.  Assessors,  47  N.  J.  Law,  36;  Print- 
ing Go.  V.  Assessors^  51  N.  J.  Law,  75. 

To  entitle  a  corporation  to  the  exemption  from  the  franchise  tax 
it  must  appear  that  at  least  50  per  cent,  of  its  capital  is  actually 
invested  in  manufacturing  or  mining  carried  on  in  this  state,  and  simply 
having  a  place  leased  for  the  purpose  of  carrying  on  a  manufacturing 
business,  but  at  which  no  business  is  carried  on,  is  not  a  fulfillment 
of  the  statute.  Halsey  Electric  Generator  Co.  v.  Assessors,  74  N.  J. 
Law,  321. 

A  company  which  merely  maintains  an  office  here  for  preserving 
records  of  transactions  and  operates  plants  elsewhere  is  not  within  the 
meaning  of  the  statute.  American  Glucose  Company  v.  State,  43  N.  J. 
Eq.,   280. 

The  Society  for  the  Establishing  of  Useful  Manufactures  is  a 
manufacturing  corporation.    State  v.  Society,  etc.,  43  N.  J.  Eq.,  410. 

So  far  as  the  capital  stock  is  used  to  acquire  the  right  to  manu- 
facture elsewhere,  it  is  not  invested  in  manufacturing  in  this  state. 
Storage  Battery  Co.  v.  Assessors,  60  N.  J.  Law,  66;  aff'd  61  Id.,  289. 

151.  Penalties  for  false  statement^  or  failure  to  make 
statement. 

If  any  oflScer  of  any  company  required  by  this  act 
to  make  a  return,  shall  in  such  return  make  a  false 
statement,  he  shall  be  deemed  guilty  of  perjury ;  if  any 
such  company  shall  neglect  or  refuse  to  make  such  re- 
turn within  the  time  limited  as  aforesaid,  the  state 
board  of  assessors  shall  ascertain  and  fix  the  amount 
of  the  annual  license  fee  or  franchise  tax  and  the 
basis  upon  which  the  same  is  determined,  in  such  man- 
ner as  may  be  deemed  by  them  most  practicable,  and 
the  amount  fixed  by  them  shall  stand  as  such  basis 
of  taxation  under  this  act. 

(Section  3  of  the  Act  of  April  18,  1884;  P.  L.  1884,  p.  233;  as 
amended  by  P.  L.  1892,  p.  137.) 

In  People's  Investment  Co.  v.  Assessors,  66  N.  J.  Law,  175,  the 
Supreme  Court  held  that  no  penalty  is  provided  for  failure  to  make 
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the  return  re<inired  hj  the  act,  and,  in  the  absence  of  such  return,  the 
franchise  tax  cannot  be  ascertained  hj  using  capital  stock  authorized 
as  a  basis  for  calculation. 

In  Trenton  Heat  &  Power  Co.  v.  Assessors,  73  N.  J.  Law,  370,  the 
Supreme  Court,  following  the  case  of  People's  Investment  Co.  v. 
Assessors,  supra,  said:  "The  jurisdiction  of  the  state  board  to  assess 
franchise  taxes  upon  companies  not  making  a  return  is  limited  to  the 
ascertainment  of,  and  the  making  of  an  assessment  upon,  the  capital 
stock  of  such  companies  issued  and  outstanding.  They  must  ascertain 
as  best  they  can  what  amount  that  ia,  and,  if  they  assess  excessively, 
the  company  must  pay  the  tax  or  be  at  the  expense  of  correcting  it 
through  the  certiorari  power  of  this  court. ' ' 


152.  Duties  and  powers  of  state  board  of  assessors. 

The  state  board  of  assessors  shall  certify  and  re- 
port to  the  comptroller  of  the  state,  on  or  before  the 
first  Monday  of  June  in  each  year,  a  statement  of  the 
basis  of  the  annual  license  fee  or  franchise  tax  as  re- 
turned by  each  company  to,  or  ascertained  by,  the  said 
board,  and  the  amount  of  tax  due  thereon  respectively, 
at  the  rates  fixed  by  this  act;  such  tax  shall  thereupon 
become  due  and  payable,  and  it  shall  be  the  duty  of  the 
state  treasurer  to  receive  the  same;  if  the  tax  of  any 
company  remains  unpaid  on  the  first  day  of  July,  after 
the  same  becomes  due,  the  same  shall  thenceforth  bear 
interest  at  the  rate  of  one  per  centum  for  each  month 
until  paid;  the  state  board  of  assessors  shall  have 
power  to  require  of  any  corporation  subject  to  tax 
under  this  act,  such  information  or  reports  touching 
the  affairs  of  such  company  as  may  be  necessary  to 
carry  out  the  provisions  of  this  act;  and  may  require 
the  production  of  the  books  of  such  company,  and  may 
swear  and  examine  witnesses  in  relation  thereto;  the 
comptroller  shall  receive  as  compensation  for  his  serv- 
ices under  this  act,  and  under  the  act  entitled  **An 
act  for  the  taxation  of  railroad  and  canal  property,'' 
approved  April  tenth,  one  thousand  eight  hundred 
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and  eighty-four,  the  sum  of  five  hmidred  dollars  an- 
nnally. 

(Section  5  of  the  Act  of  April  18,  1884;  P.  L.  1884,  p.  235;  as 
amended  by  P.  L.  1892,  p.  140.) 

The  finding  of  the  State  Board  of  Assessors  is  reviewable  in  the 
bankruptcy  court  on  questions  of  amount  or  legality  of  taxes  entitled 
to  priority  of  payment.     State  v.  Anderson,  203   U.  S.  483. 

In  cases  of  dissolution  Section  56  provides  for  the  appointment  of 
a  receiver  who  shall  have  power  to  prosecute  and  defend  in  the  name 
of  the  corporation;  and  Section  54  provides  that  the  directors  shall  be 
trustees  with  authority  to  sue  in  the  name  of  the  corporation.  It  is 
clear,  therefore,  that  the  corporate  entity  is  deemed  to  continue  after 
dissolution  for  purposes  of  suing  and  being  sued.  Section  153  provides 
that  the  franchise  tax  when  determined  shall  be  a  debt  due  to  the  state. 
Therefore,  franchise  taxes  due  from  a  corporation  bear  interest  at 
twelve  per  cent,  until  paid,  even  after  dissolution  of  the  corporation 
by  executive  proclamation.  In  re  Senora  &  Sinaloa  Irr.  Co.,  70  Atl. 
Rep.,  307. 

153.  Tax  is  a  debt;  how  collected;  preferred  in  case 
of  insolvency. 

Such  tax,  when  determined,  shall  be  a  debt  due 
from  such  company  to  the  state,  for  which  an  action 
at  law  may  be  maintained  after  the  same  shall  have 
been  in  arrears  for  the  period  of  one  month;  such  tax 
shall  also  be  a  preferred  debt  in  case  of  insolvency. 

(Section  6  of  the  Act  of  April  18,  1884;  P.  L.  1884,  p.  236.) 

The  franchise  tax  is  a  preferred  debt  which  must  be  paid  in 
advance  of  dividends  to  creditors  under  section  64a  of  the  Bankruptcy 
Act.  (U.  S.  Comp.  Stat.,  1901,  3447),  and  is  'Megally  due  and  owing" 
under  the  act  though  not  collectible  until  after  the  corporation  is  de- 
clared a  bankrupt.    State  v.  Anderson,  203  U.  S.,  483. 

The  franchise  tax  is  entitled  to  priority  over  liabilities  incurred  by 
the  receiver  in  carrying  on  the  business  of  the  insolvent  corporation, 
but  not  to  priority  over  the  receiver's  allowances  and  his  expenses  in 
winding  up  the  company.  Chesapeake  &  Ohio  R.  B.  Co.  v.  Atlantic 
Transportation  Co.,  62  N.  J.  Eq.,  751. 

Until  a  corporation  shall  be  dissolved  the  franchise  tax  remains  a 
valid  preferred  debt.  Conklin  v,  U.  S.  Shipbuilding  Co.,  148  Fed.  Rep., 
129. 


ANNUAL  STATE  TAX.  273 

The  franchise  tax  is  entitled  to  priority  in  the  payment  out  of 
the  assets  in  the  hands  of  a  receiver,  even  if  the  tax  is  imposed  subse- 
quent to  the  appointment  of  the  receiver,  and  if  the  receiver  has  not 
exercised  any  of  the  corporate  franchises.  In  re  U.  S.  Car  Co.,  60 
N.  J.  Eq.,  514. 

The  tax  provided  for  under  this  section,  being  an  "arbitrary 
imposition  laid  upon  a  corporation  without  regard  to  the  value  of 
its  property  or  its  franchises,"  will  not  be  enforced  in  a  foreign 
jiirisdietion  and  given  priority  of  payment  over  the  claims  of  bona 
fide  local  creditors,  where  the  business  situs  and  all  the  property 
of  a  New  Jersey  corporation  are  located  in  another  state  and  the 
insolvent  corporation  is  being  wound  up  in  that  state.  Franklin 
Trust  Co.  v.  State,  181  Fed.  Rep.,  769. 

This  decision  is  in  accord  with  the  view  expressed  in  Ballou  v. 
Flour  Milling  Co.,  67  N.  J.  Eq.,  188,  where  the  court  said  that  the 
imposition  of  such  a  tax  would  not  be  given  extraterritorial  eflfect. 

A  fee  or  franchise  tax  has  no  legal  status  in  a  foreign  jurisdic- 
tion unless  supported  by  statute  or  special  equities.  But  it  apjtears 
that  this  rule  does  not  apply  to  bankruptcy  proceedings.  New  Jersey 
V.  Anderson,  203  U.  8.,  483. 


154.  Injunction  against  company  in  arrears  for  three 
months. 

In  addition  to  other  remedies  for  the  collection  of 
such  tax,  it  shall  be  lawful  for  the  attorney-general, 
either  of  his  own  motion  or  upon  the  request  of  the 
state  comptroller,  whenever  any  tax  due  under  this 
act,  from  any  company,  shall  have  remained  in  arrears 
for  a  period  of  three  months  after  the  same  shall  have 
become  payable,  to  apply  to  the  court  of  chancery,  by 
petition  in  the  name  of  the  state,  on  five  days'  notice 
to  such  corporation,  which  notice  may  be  served  in 
such  manner  as  the  chancellor  may  direct,  for  an  in- 
junction to  restrain  such  corporation  from  the  exercise 
of  any  franchise,  or  the  transaction  of  any  business 
within  this  state  until  the  payment  of  such  tax  and  in- 
terest due  thereon,  and  the  costs  of  such  application, 
to  be  fixed  by  the  chancellor;  the  said  court  is  hereby 
authorized  to  grant  such  injunction,  if  a  proper  case 
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appear,  and  upon  the  granting  any  service  of  such  in- 
junction, it  shall  not  be  lawful  for  such  company  there- 
after to  exercise  any  franchise  or  transact  any  busi- 
ness in  this  state  until  such  injunction  be  dissolved. 

(Section  7  of  the  Act  of  April  18,  1884;  P.  L.  1884,  p.  236.) 

When  a  "proper  case''  is  presented,  the  Court  of  Chancery  has 
no  discretion,  but  must  issue  the  injunction.  Electro-Pneumatic 
Transit  Co.'s  Case,  61  N.  J.  Eq.,  71. 

See  Jewett  v.  Bauman,  27  N.  J.  Eq.,  171;  In  re  Faure  Elec.  Light, 
&c.,  Co.,  43  Id.,  411;  In  re  New  York  File  &  Sharpening  Co.,  Id.,  413; 
Macaulay  v.  White  Sewing  Machine  Co.,  9  Fed.  Rep.,  698;  Gary  Mfg. 
Co.  V.  Acme  Flexible  Clasp  Co.,  108  Fed.  Bep.,  873;  s.  c.  187  U.  S., 
427. 

155.  For  failure  for  two  years  to  pay  state  tax  charts 
void,  unless  governor  gives  further  time. 

If  any  corporation  created  under  any  act  of  this 
state  shall  for  two  consecutive  years  neglect  or  refuse 
to  pay  the  state  any  tax  which  has  been  or  shall  be 
assessed  against  it  under  any  law  of  this  state  and 
made  payable  into  the  state  treasury,  the  charter  of 
such  corporation  shall  be  declared  void  as  in  section 
two  of  this  act  provided,  unless  the  Governor  shall, 
for  good  cause  shown  to  him,  give  further  time  for  the 
payment  of  such  tax,  in  which  case  a  certificate  thereof 
shall  be  filed  by  the  Governor  in  the  office  of  the  comp- 
troller, stating  the  reasons  therefor. 

(Section  1  of  the  Supplement  of  April  21,  1896;  P.  L.  1896,  p. 
319;  as  amended  by  P.  L.  1905,  p.  508,  Section  1.) 

A  company  whose  charter  has  been  proclaimed  by  the  Governor 
under  this  act  is  within  the  provisions  of  Sections  53-60  of  the 
Corporation  Act  regulating  the  winding  up  of  corporations.  Ameri- 
can Surety  Co.  v.  Great  White  Spirit  Co.,  58  N.  J.  Eq.,  526. 

The  tax  is  imposed  solely  as  a  condition  of  continued  existence 
and  is  to  be  levied  without  regard  to  value  of  property  or  the  exer- 
cise of  the  franchise.    In  re  United  States  Car  Co.,  60  N.  J.  Eq.,  514. 

The  receiver  of  an  insolvent  corporation  must  pay  the  tax  when 
he  has  failed  to  make  the  proper  return  even  though  he  has  con- 
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verted  all  of  the  property  of  the  company  into  cash  and  has  trans- 
acted no  business.  King  v.  American  Vehicle  Co.,  70  N.  J.  Eq.,  568. 
See  also  Diiryea  v.  Am.  Wood  Working  Co.,  133  Fed.  Rep.,  329. 

156.  Comptroller  to  report  list  of  delinquents.  Oov- 
emor  to  issue  proclamation  declaring  repeal  of 
charter. 

On  or  before  the  first  Monday  in  January  in  each 
year  the  comptroller  shall  report  to  the  Governor  a 
list  of  all  corporations  which  for  two  years  next  pre- 
ceding such  report  have  failed,  neglected  or  refused 
to  pay  the  taxes  assessed  against  them  under  any  law 
of  this  state  as  above,  and  the  Governor  shall  forth- 
with issue  his  proclamation,  declaring  under  this  act 
of  the  legislature  that  the  charters  of  these  corpora- 
tions are  repealed,  and  all  powers  conferred  by  law 
upon  such  corporations  shall  thereafter  be  deemed  in- 
operative and  void. 

(Section  2  of  the  Supplement  of  April  21,  1896;  P.  L.  1896,  p. 
319;  as  amended  by  P.  L.  1900,  p.  319;  P.  L.  1901,  p.  221;  P.  L. 
1905,  p.  509,  Section  2.) 

This  section  does  not  prohibit  a  corporation  from  winding  up  its 
affairs  and  does  not  prevent  an  adjudication  in  bankruptcy.  In  re 
Hunger  Vehicle  Tire  Co.,  159  Fed.  Eep.,  901. 

157.  Proclamation  to  be  filed  and  published. 

The  proclamation  of  the  Governor  shall  be  filed  in 
the  office  of  the  secretary  of  state,  and  published  in 
such  newspapers  and  for  such  length  of  time  as  the 
Governor  shall  designate. 

(Section  3  of  the  Supplement  of  April  21,  1,896;  P.  L.  1896,  p. 
319;  as  amended  by  P.  L.  1905,  p.  509,  Section  3.) 

158.  Penalty  for  exercising  powers  under  charter  after 
proclamation. 

Any  person  or  persons  who  shall  exercise  or  at- 
tempt to  exercise  any  powers  under  the  charter  of 
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any  such  corporation  after  the  issuing  of  such  procla- 
mation shall  be  deemed  guilty  of  a  misdemeanor,  aii:l 
shall  be  punished  by  imprisonment  not  exceeding  one 
year,  or  a  fine  not  exceeding  one  thousand  dollars,  or 
both,  in  the  discretion  of  the  court. 

(Section  4  of  the  Supplement  of  April  21,  1896;  P.  L.  1896,  p. 
319j  as  amended  by  P.  L.  1905,  p.  509,  Section  4.) 

159.  Attorney-general  may  proceed  against  corpora- 
tions in  arrears;  receiver  may  be  appointed. 

After  any  corporation  of  this  state  has  failed  and 
neglected '  for  the  space  of  two  consecutive  years  to 
pay  the  taxes  imposed  upon  it  by  law,  and  the  comp- 
troller of  this  state  shall  have  reported  such  corpora- 
tion to  the  Governor  of  this  state,  as  provided  in  this 
act,  then  it  shall  be  lawful  for  the  attorney-general 
of  this  state  to  proceed  against  said  corporation  in 
the  court  of  chancery  of  this  state  for  the  appoint- 
ment of  a  receiver,  or  otherwise,  and  the  said  court  in 
such  proceeding  shall  ascertain  the  amount  of  the 
taxes  remaining  due  and  unpaid  by  such  corporation 
to  the  State  of  New  Jersey,  and  shall  enter  a  final  de- 
gree for  the  amount  so  ascertained,  and  thereupon  a 
fieri  facias  or  other  process  shall  issue  for  the  collec- 
tion of  the  same  as  other  debts  are  collected,  and  if  no 
property  which  may  be  seized  and  sold  on  fieri  facias 
shall  be  foxmd  within  the  said  State  of  New  Jersey, 
sufficient  to  pay  such  decree,  the  said  court  shall 
further  order  and  decree  that  the  said  corporation, 
within  ten  days  from  and  after  the  service  of  notice 
of  such  decree  upon  any  officer  of  said  corporation 
upon  whom  service  of  process  may  be  lawfully  made, 
or  such  notice  as  the  court  shall  direct,  shall  assign 
and  transfer  to  the  trustee  or  receiver  appointed  by 
the  court,  any  chose  in  action,  or  any  patent  or  pat- 
ents, or  any  assignment    of,    or   license   under    any 
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patented  invention  or  inventions  owned  by,  leased  or 
licensed  to  or  controlled  in  whole  or  in  part  by  said 
corporation,  to  be  sold  by  said  receiver  or  trustee  for 
the  satisfaction  of  such  decree,  and  no  injunction 
theretofore  issued  nor  any  forfeiture  of  the  charter- 
of  any  such  corporation  shall  be  held  to  exempt  such 
corporation  from  compliance  with  such  order  of  the 
court.  And  if  the  said  corporation  shall  neglect  or 
refuse,  within  ten  days  from  and  after  the  serving  of 
notice  of  such  decree,  to  assign  and  transfer  the  same 
to  such  receiver  or  trustee  for  sale  as  aforesaid,  it 
shall  be  the  duty  of  said  court  to  appoint  a  trustee 
to  make  the  assignment  of  the  same,  in  the  name  and 
on  behalf  of  such  corporation,  to  the  receiver  or  trus- 
tee appointed  to  make  such  sale,  and  the  said  receiver 
or  trustee  shall  thereupon,  after  such  notice  and  in 
such  manner  as  required  for  the  sale  under  jBeri  facias 
of  personal  property,  sell  the  same  to  the  highest  bid- 
der, and  the  said  receiver  or  trustee,  upon  the  pay- 
ment of  the  purchase  money,  shall  execute  and  deliver 
to  such  purchaser  an  assignment  and  transfer  of  all 
the  patents  and  interests  of  the  corporation  so  sold, 
which  assignment  or  transfer  shall  vest  in  the  pur- 
chaser a  valid  title  to  all  the  right,  title  and  interest 
whatsoever  of  the  said  corporation  therein,  and  the 
proceeds  of  such  sale  shall  be  applied  to  the  payment 
of  such  unpaid  taxes,  together  with  the  costs  of  said 
proceedings. 

(Section  5  of  the  Supplement  of  April  21,  1896;  P.  L.  1896,  p. 
320;  as  amended  by  P.  L.  1905,  p.  509,  Section  5.) 

160.  Governor  may  correct  mistake  when  corporation 
inadvertently  reported. 

"Whenever  it  is  established  to  the  satisfaction  of 
the  Governor  that  any   corporation  named  in  said 
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proclamation  has  not  neglected  or  refused  to  pay  said 
tax  within  two  consecutive  years,  or  has  been  inad- 
vertently reported  to  the  Governor  by  the  comptroller 
as  refusing  or  neglecting  to  pay  the  same  as  afore- 
said, the  Governor  is  hereby  authorized  to  correct  such 
mistake,  and  to  make  the  same  known  by  filing  his 
proclamation  to  that  effect  in  the  oflSce  of  the  secre- 
tary of  state. 

(Section  6  of  the  Supplement  of  April  21,  1896;  P.  L.  1896,  p. 
321;  as  amended  by  P.  L.  1905,  p.  510,  Section  6.) 

161.  Governor,  with  advice  of  attorney-general,  may 
renew  void  charters. 

If  the  charter  of  any  corporation  organized  under 
any  law  of  this  state  shall  hereafter  become  or  shall 
have  heretofore  become  inoperative  or  void  by  procla- 
mation of  the  Governor  or  by  operation  of  law,  for 
non-payment  of  taxes,  the  Governor,  by  and  with  the 
advice  of  the  attorney-general,  may,  upon  payment 
by  said  corporation  to  the  secretary  of  state  of  such 
sum  in  lieu  of  taxes  and  penalties  as  to  them  may  seem 
reasonable,  but  in  no  case  to  be  less  than  the  fees  re- 
quired as  upon  the  filing  of  the  original  certificate  of 
incorporation,  permit  such  corporation  to  be  reinstated 
and  entitled  to  all  its  franchises  and  privileges,  and 
upon  such  payment  as  aforesaid  the  secretary  of  state 
shall  issue  his  certificate  entitling  such  corporation  to 
continue  its  said  business  and  its  said  franchises;  pro- 
vided, however,  that  the  provisions  of  this  section 
shall  in  nowise  apply  to  any  gas,  electric  light,  tele- 
phone, telegraph,  water,  pipe-line,  railroad,  street  rail- 
way company,  or  other  corporation  having  the  right 
to  use  the  public  streets,  or  to  take  and  condemn  lands 
in  this  state;  and  provided  further,  that  nothing  in 
this  section  contained  shall  relieve  any  such  corpora- 
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tion  from  the  penalty  of  forfeiture  of  its  franchises  in 
ease  of  failure  to  pay  future  taxes  imposed  under  the 
act  to  which  this  is  a  supplement  or  under  any  law  of 
this  state. 

(Supplement  of  March  25,  1898;  P.  L.  1898,  p.  182;  as  amended 
by  P.  L.  1904,  p.  382;  P.  L.  1905,  p.  511,  Section  7.) 

162.  Proceedings  for  readjustment  of  excessive  or  un- 
just assessment. 

The  officers  of  any  corporation  who  shall  consider 
the  tax  levied  under  the  provisions  of  an  act  to  which 
this  act  is  a  further  supplement,  excessive  or  other- 
wise unjust,  may  make  application  to  the  state  board 
of  assessors  for  a  review  of  the  assessment  and  a  re- 
adjustment of  the  tax;  provided,  there  be  filed  with 
the  said  board  within  three  months  from  the  date  of 
assessment  a  petition  of  appeal,  duly  verified  accord- 
ing to  law,  stating  specifically  the  grounds  upon  which 
the  appeal  is  taken  and  the  reasons  why  the  tax  is 
considered  excessive  or  unjust;  the  state  board  of  as- 
sessors shall  thereupon  proceed  to  investigate  the  con- 
tentions raised  by  the  said  petition  of  appeal;  and 
for  the  purpose  of  such  hearing,  the  oflScers  of  said 
corporation  may  be  summoned  to  appear  before  said 
board,  either  in  person  or  by  attorney,  and  questioned 
as  to  the  statements  set  forth  in  the  said  petition  of 
appeal;  if,  in  the  opinion  of  a  majority  of  the  board,  it 
shall  appear  that  the  tax  so  levied  as  aforesaid  is  ex- 
cessive or  unjust,  they  shall  thereupon  require  the  oflS- 
cers of  the  corporation  to  file  with  the  board  a  cor- 
rected return,  and  upon  said  corrected  return  the  as- 
sessment shall  be  adjusted  and  the  tax  reduced  or 
amended  as  m  the  opinion  of  the  board  shall  seem 
proper. 

(Section  1  of  Supplement  of  April  8,  1897;  P.  L.  1897,  p.  178.) 
In  People's  Investment   Co.   v.  Assessors,   66   N.  J.   Law,   175, 
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tile  Supreme  Court  held  that  the  method   of  review  prescribed  by 
this  act  was  not  exclusive;  that  certiorari  would  still  lie. 

The  return  made  by  a  corporation  to  the  state  board  of  assessors 
under  the  corporation  tax  act  is  not  conclusive  a^inst  the  cor- 
poration. A  mistake  as  to  the  issued  and  outstanding  stock  may  be 
shown  and  the  tax  reduced.  Arimex  Consolidated  Copper  Co.  v. 
Assessors,  69  N.  J.  Law,  121. 

Failure  for  three  or  more  years  to  apply  for  the  vacation  of 
an  assessment  is  such  laches  as  will  bar  a  right  to  relief  on  certi- 
orari. Union  Waxed  Ss  Parchment  Paper  Co.  v.  Assessors,  73  N.  J. 
Law,  374. 

See  Trenton  Heat  &  Power  Co.  v.  Assessors,  73  N.  J.  Law,  370; 
Yellow  Pine  Co.  v.  Assessors,  72  N.  J.  Law,  182. 

163.  Right  of  appeal  waived  after  three  months. 

If  the  petition  of  appeal  shall  not  be  filed  within 
three  months  from  the  date  of  assessment  as  aforesaid, 
the  right  to  appeal  to  the  state  board  shall  be  con- 
sidered and  treated  as  having  been  waived  and  the 
amount  of  tax  levied  shall  be  payable  and  collected  as 
other  taxes  levied  by  said  board. 

(Section  2  of  Supplement  of  April  8,  1897;  P.  L.  1897,  p.  178.) 

164.  Taxes  illegally  assessed  to  be  refunded. 

When  any  corporation  upon  which  taxes  have  been 
or  shall  be  levied  imder  the  provisions  of  the  act  to 
which  this  is  a  supplement  shall  afterwards  be  found 
•by  the  state  board  of  assessors  to  be  not  liable  under 
the  said  act  for  such  tax,  it  shall  be  the  duty  of  the 
said  board  to  report  and  certify  to  the  comptroller  of 
the  treasury  the  fact  that  such  corporation  has  been 
found  to  be  exempt  from  the  tax  imposed  by  the  said 
act,  and  to  cancel  and  declare  null  and  void  any  taxes 
which  may  have  been  or  shall  be  imposed  upon  such 
exempted  corporation,  and  if  any  corporation  has  paid 
or  shall  pay  the  tax  so  improperly  levied  the  comp- 
troller of  the  treasury  shall  be  and  is  hereby  author- 
ized upon  receipt  of  such  certificate  to  draw  his  war- 
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rant  upon  the  state  treasurer  in  favor  of  the  proper 
officer  of  such  corporation  for  any  and  all  of  such  taxes 
which  have  been  or  shall  be  paid  into  the  state 
treasury. 

(Supplement  of  March  1,  1888;  P.  L.  1888,  p.  118.) 


ti 


We  understand  this  supplement  to  be  applicable  to  eases  in 
whieh  this  eourt,  on  certiorari,  adjudges  the  tax  imposed  to  be 
unlawful  in  whole  or  in  part,  and  to  enable  the  court  in  such  cases, 
by  proper  proceedings  against  the  state  board  of  assessors  and  the 
financial  oflScers  of  the  state,  to  compel  the  restoration  of  the  un- 
lawful tax  paid.  Thus  the  court  can  administer  complete  justice 
between  the  state  and  the  corporation,  without  restraining  the  col- 
lection of  the  tax."  Singer  Sewing  Machine  Co.  v.  Assessors,  54  N. 
J.  Law,  90. 


165.  Erroneous  assessments;  court  may  fix  amount. 

That  no  tax,  assessment  or  water  rate,  imposed  or 
levied  in  this  state,  shall  be  set  aside  or  reversed  in 
any  court  of  law  or  equity  in  any  action,  suit  or  pro- 
ceeding for  any  irregularity  or  defect  in  form,  or  il- 
legality in  assessing,  laying  or  levying  any  such  tax, 
assessment  or  rate,  or  in  the  proceeding  for  collecting 
the  same,  if  the  person  against  whom,  or  the  property 
upon  which  such  tax,  assessment  or  rate  is  assessed  or 
laid  is,  in  fact,  liable  to  taxation,  or  assessment  or  im- 
position of  such  water  rate,  in  respect  of  the  purposes 
for  which  such  tax,  assessment  or  rate  is  levied,  as- 
sessed or  laid;  and  the  court  in  which  any  action,  suit 
or  proceeding  is  or  shall  be  pending  to  review  any 
such  tax,  assessment  or  water  rate  is  required  to  amend 
all  irregularities,  or  errors,  or  defects,  and  is  empow- 
ered, if  need  be,  to  ascertain  and  determine  for  what 
sum  such  person  or  property  was  legally  liable  to  taxa- 
tion, or  assessment,  or  water  rate,  and  by  order  or  de- 
cree to  fix  the  amount  thereof;  and  the  sum  so  fixed 
shall  be  the  amount  of  tax,  assessment  or  water  rate 
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for  which  such  person  or  property  shall  be  liable,  and 
the  same  shall  be  and  remain  a  first  lien  or  charge 
upon  the  property  and  persons,  and  collectible  in  the 
manner  provided  by  law,  the  same  as  if  such  tax,  as- 
sessment or  water  rate  had  been  legally  levied,  assessed 
or  imposed  in  the  first  instance  by  the  city,  town,  town- 
ship, commission,  board  or  other  authority  attempting 
to  make,  impose  or  levy  the  same;  it  shall  be  the  duty  of 
the  court  to  make  a  proper  levy,  imposition  or  assess- 
ment in  all  cases  in  which  there  may  lawfully  be  an 
assessment,  imposition  or  levy;  and  such  court  is 
hereby  given  full  and  ample  authority  to  make  a  law- 
ful levy,  assessment  or  imposition. 

(Act  of  March  23,  1881;  Gen.  Stat.,  p.  3404.) 
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Provisions  of  **An  Act  respecting  conveyances  (Re- 
vision of  1898),"  P.  L,  1898,  p.  670. 

170.*  What  instruments  may  be  acknowledged. 

All  deeds  or  instruments  of  the  nature  or  descrip- 
tion following,  of  or  affecting  the  title  to  any  lands, 
tenements  or  hereditaments,  lying  and  being  in  this 
state,  or  any  interest  therein,  may  be  acknowledged 
or  proved  and  then  recorded  in  the  oflSce  of  the  clerk 
of  the  conrt  of  common  pleas  of  the  county  where  the 
said  lands,  tenements  or  hereditaments  are  situated, 
that  is  to  say:  conveyances,  releases,  declarations  of 
trust,  mortgages,  defeasible  deeds  or  other  convey- 
ances in  nature  of  a  mortgage,  releases  or  deeds  in 
which  the  intention  to  operate  as  releases  from  the 
lien  and  effect  of  any  mortgage  or  judgment  is  plainly 
manifested,  assignments  and  discharges  or  satisfac- 
tion pieces  of  mortgages,  assignments  of  judgments, 
letters  of  attorney  for  any  sale,  conveyance,  assurance, 
acquittance  or  release,  leases  for  life  or  any  term  not 
less  than  two  years,  or  any  assignments  thereof  abso- 
lute, or  by  way  of  mortgage,  or  security,  agreements 
for  sale,  or  written  consents  of  any  person  to  the  execu- 
tion by  an  executor,  administrator  with  the  will  an- 
nexed, or  trustee,  of  a  power  for  sale,  conveyance,  ac- 

•  Arbitrary  section  number;  see  footnote,  p.  247, 
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quittance,  or  release,  or  writings  to  declare  or  direct 
any  use  or  trust  of  real  estate,  or  which  though  made 
for  some  other  purpose,  are  yet  by  the  terms  of  any 
recordable  deed  or  will  which  refers  to  such  writings, 
made  to  operate  as  such  declarations  or  directions,  and 
all  other  instruments  that  may  have  been  heretofore 
or  may  be  hereafter  directed  by  any  statute  to  be 
acknowledged  or  proved  and  recorded,  and  also  in 
the  office  of  the  clerk  of  the  court  of  common  pleas  of 
the  county  in  which  the  goods,  chattels  and  personal 
property  lie,  imless  otherwise  directed  in  this  or  any 
other  act,  the  following  deeds  and  instruments  not  of 
or  affecting  the  title  to  land,  but  of  or  affecting  goods, 
chattels  and  personal  property  in  this  state,  that  is  to 
say:  chattel  mortgages,  assignments,  releases  and  dis- 
charges thereof,  contracts  for  the  conditional  sale  of 
goods  and  chattels,  deeds  of  personal  property  to  lit- 
erary, benevolent,  religious  or  charitable  institutions 
upon  particular  trusts  therein  specified  or  otherwise. 

(521.) 

.  Original  and  amended  certificates  of  incorporation  are  required 
to  be  proved  or  acknowledged  as  required  for  deeds  of  real  estate. 
General  Corporation  Act,  ante,  Sections  9,  26a,  27  and  134. 

Adknowle^gment  by  corporation. 

There  has  been  some  controversy  in  New  Jersey  as  to  whether 
a  corporation  could  acknowledge  a  deed,  or  whether  the  execution 
had  to  be  proved  by  a  subscribing  witness.  The  Court  of  Errors 
and  Appeals  in  1890  decided  that  the  dee<l  of  a  corporation  may 
be  lawfully  acknowledged  by  the  representative  of  the  corporation, 
having  authority  to  execute  the  deed  in  its  behalf.  Hopper  v.  Love- 
joy,  47  N.  J.  Eq.,  573. 

The  usual  practice,  however,  is  to  prove  the  execution  of  the 
deed  by  a  subscribing  witness.  An  affidavit  proving  the  signature  of 
the  president  of  the  corporation  to  a  conditional  contract  of  sale, 
and  the  affixing  of  the  corporate  seal,  were  held  to  be  a  sufficient 
compliance  with  P.  L.  1895,  p.  158,  G.  S.,  p.  2706,  requiring  such 
contracts  to  be  ''acknowledged."  General  Electric  Co.  ▼.  Transit 
Equipment  Co.,  57  N.  J.  Eq.,  4G0. 
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171.  Acknowledgments  taken  in  this  state. 

If  any  deed  or  instrument  of  the  nature  or  descrip- 
tion set  forth  in  the  twenty-first  section  of  this  act 
heretofore  made  and  executed,  or  hereafter  to  be  made 
and  executed,  shall  have  been  or  shall  be  acknowledged 
by  the  party  who  shall  have  executed  or  shall  execute 
it,  such  party  then  having  happened  or  happening  to 
be  in  this  state,  whether  residing  here  or  elsewhere 
before  the  chancellor,  one  of  the  justices  of  the  su- 
preme court,  one  of  the  masters  in  chancery  of  this 
state,  one  of  the  attomeys-at-law  of  this  state,  one  of 
the  judges  of  the  court  of  common  pleas  of  any  county 
in  this  state,  one  of  the  commissioners  of  deeds  ap- 
pointed for  any  county  in  this  state,  a  clerk  of  the 
court  of  common  pleas  of  any  county,  a  deputy  county 
clerk,  a  surrogate  or  deputy  surrogate  of  any  county 
or  a  register  of  deeds  of  any  county  in  this  state, 
whether  such  oflScer  was  or  is  appointed  for,  or  whether 
he  was  or  is  in  the  said  county  where  such  lands,  tene* 
ments  or  hereditaments  are  situate,  or  where  such  ac- 
knowledgment was  or  is  taken  or  not,  such  oflScer  hav- 
ing first  made  known  the  contents  thereof  to  such 
party  making  such  acknowledgment,  and  being  also 
satisfied  that  such  party  is  the  grantor  in  such  deed 
or  instrument,  of  all  which  the  said  officer  shall  make 
his  certificate  on,  under  or  annexed  to  said  deed  or  in- 
strument, or  if  it  shall  have  been  or  shall  be  proved 
by  one  or  more  of  the  subscribing  witnesses  to  it,  such 
witness  or  witnesses  then  having  happened  or  happen- 
ing to  be  anywhere  in  this  state,  whether  residing  here 
or  elsewhere,  that  such  party  signed,  sealed  and  de- 
livered it  as  his  voluntary  act  and  deed,  before  any 
one  of  the  above-named  officers  then  having  been  or 
being  anywhere  in  this  state,  and  if  a  certificate  of  such 
proof,  signed  by  such  officer,  shall  be  written  upon,  or 
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under  or  be  annexed  to  such  deed  or  instrument,  then 
every  such  deed  or  instrument  shall  be  received  in 
evidence  in  any  court  of  this  state  as  if  the  same  were 
then  and  there  produced  and  proved. 

$22,  as  amended  by  Chap.  138.  Law  1901,  P.  L.  1901,  p.  295,  and 
further  amended  by  Chap.  247,  Laws  1906,  P.  L.  1906,  p.  524. 

For  fonns  of  acknowledgment  and  proof  by  subscribing  witness 
see  Forms,  p.  350. 

172.  Acknowledgments  taken  out  of  this  state,  but 
within  the  United  States. 

If  the  party  who  shall  have  executed  or  who  shall 
execute  any  such  deed  or  instrument  of  the  description 
or  nature  above  set  forth  in  the  twenty-first  section 
of  this  act,  or  the  witnesses  thereto  shall  have  hap- 
pened or  shall  happen,  to  be  in  some  other  state  in 
the  union  or  territory  thereof,  or  in  the  District  of 
Columbia,  whether  such  party  or  witnesses  resided  or 
reside  in  this  state,  or  in  such  state,  territory,  or  dis- 
trict, or  elsewhere,  then  such  acknowledgment  or  proof 
as  is  above  prescribed,  made  before  and  certified  by 
the  chief  justice  of  the  United  States,  or  any  associ- 
ate justice  of  the  supreme  court  of  the  United  States, 
or  any  master  in  chancery  of  this  state,  or  any  at- 
tomey-at-law  of  this  state,  or  any  circuit  or  district 
judge  of  the  United  States,  or  any  judge  or  justice  of 
the  supreme  or  the  superior  courts,  or  the  chancellor, 
of  any  state  in  the  Union,  or  territory  thereof,  or  Dis- 
trict of  Columbia,  or  any  foreign  conaimissioner  of 
deeds  for  New  Jersey,  duly  certified,  under  the  oflS- 
cial  seal  of  such  commissioner,  or  before  and  by  any 
mayor  or  other  chief  magistrate  of  any  city,  borough, 
or  corporation  in  such  state,  territory,  or  district,  duly 
certified  under  the  seal  of  such  city,  borough,  or  cor- 
poration, of  which  he  was  or  is  mayor  or  chief  magis- 
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tratfe,  such  circuit  or  district  judge,  judge  or  justice  of 
such  supreme  or  superior  court,  or  chancellor  of  such 
state,  foreign  commissioner  of  deeds,  mayor  or  other 
chief  magistrate  then  having  been  or  being  anywhere 
within  the  circuit,  district,  state,  territory,  district, 
city,  borough,  or  corporation,  for  which  he  was  or  is 
appointed,  or  before  and  by  any  judge  of  any  court 
of  common  pleas  of  such  state,  territory,  or  district, 
such  judge  then  having  been  or  being  within  the  county 
or  district  in  and  for  which  he  was  or  is  such  judge, 
duly  certified  that  he  was  or  is  such  judge  under  tlie 
great  seal  of  such  state,  or  under  the  seal  of  the  county 
court  of  the  county  or  district  in  which  it  is  made 
and  in  and  for  which  he  was  or  is  such  judge,  or  be- 
fore and  by  any  officer  in  any  such  state  of  the  Union, 
territory  thereof,  or  District  of  Columbia,  then  resid- 
ing, and  being  anywhere  in  such  state,  territory  or 
district,  authorized  at  the  time  of  such  proof  or  ac- 
knowledgment by  the  laws  of  such  state,  territory,  or 
district,  to  take  the  proofs  and  acknowledgments  of 
deeds  or  conveyances  of  lands,  tenements,  or  heredita- 
ments, lying  and  being  in  such  state,  territory,  or  dis- 
trict; provided,  in  such  case  the  certificate  of  acknowl- 
edgment or  proof  shall  be  accompanied  by  a  certificate 
under  the  great  seal  of  such  state,  territory,  or  dis- 
trict, or  under  the  seal  of  some  court  of  record  of  the 
county  in  which  it  was  or  shall  be  made,  that  the 
officer  before  whom  such  acknowledgment  or  proof 
was  or  shall  be  made  was,  at  the  time  of  the  taking  of 
said  proof  or  acknowledgment,  authorized  by  the  laws 
of  such  state,  territory,  or  district,  to  take  the  acknowl- 
edgments and  proofs  of  deeds  or  conveyances  for 
lands,  tenements,  or  hereditaments  in  such  state,  terri- 
tory, or  district,  shall  be  as  good  and  effectual  as  if 
such  acknowledgment  or  proof  had  been  made  within 
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this  state  before  the  chancellor  thereof  and  had  been 
certified  by  him. 

$23,  as  amended  by  Chap.  250,  Laxra  of  1906,  P.  U  1906,  p.  528. 

For  form  of  certificate  of  county  clerk  or  other  officer  authenti- 
cating notary's  signature,  see  p.  45. 

173.  Acknowledgments  taken  out  of  the  United  States. 

If  the  party  who  shall  have  executed  or  who  shall 
execute  any  such  deed  or  instrument  of  the  description 
or  nature  above  set  forth  in  the  twenty-first  section 
of  this  act,  or  the  witnesses  thereto,  shall  have  hap- 
pened or  shall  happen  to  be  in  any  foreign  kingdom, 
state,  nation,  or  colony,  whether  such  party  or  wit- 
nesses resided  or  reside  in  this  state,  or  in  such  foreign 
kingdom,  state,  nation,  or  colony,  or  elsewhere,  then 
such  acknowledgment  or  proof  as  is  above  prescribed, 
made  before  and  certified  by  any  master  in  chancery 
of  New  Jersey,  or  any  public  ambassador,  minister, 
consul,  vice-consul,  consular  agent,  charge  d'affaires 
or  other  representative  of  the  United  States  for  the 
time  being,  to  or  at  any  such  foreign  kingdom,  state, 
nation,  or  colony,  or  before  and  by  any  court  of  law 
of  such  foreign  kingdom,  state,  nation, .  or  colony,  or 
before  and  by  any  notary  public,  or  mayor  or  other 
chief  magistrate  of  and  then  having  been,  or  being 
within,  any  city,  borough,  or  corporation  of  such  for- 
eign kingdom,  state,  nation  or  colony,  in  which  city, 
borough,  or  corporation  such  party  or  witnesses  may 
have  happened  or  may  happen  to  be,  certified  in  such 
cases  by  such  court  of  law,  notary,  public,  mayor  or 
chief  magistrate  in  the  manner  in  which  such  acts  are 
usually  authenticated  by  them,  shall  be  as  good  and 
effectual  as  if  such  acknowledgment  or  proof  had  been 
made  within  this  state  before  the  chancellor  thereof 
and  had  been  certified  by  him. 

($24.) 


ACKNOWLEDGMENT  OF  DEEDS.  289 

174.  Certain  words  explained. 

Every  section  of  this  act  referring  expressly  or 
impliedly  to  the  **  clerks  of  the  courts  of  common 
pleas'*  shall  be  understood,  read,  and  construed  to 
refer  as  well  to  ** registers  of  deeds  and  mortgages'' 
in  counties  in  which  there  are  or  shall  be  such  officers,* 
as  fully  to  all  intents  and  purposes  as  if  ''registers  of 
deeds  and  mortgages"  had  been  expressly  named 
therein,  instead  of  **  clerks  of  the  courts  of  common 
pleas,"  ** clerks"  or  ''county  clerks." 

(J97.) 

175.  Acknowledgments  heretofore  taken  by  attorneys- 
at-law  confirmed. 

1.  That  all  acknowledgments  and  proofs  of  deeds, 
mortgages  and  other  writings  and  the  certificates 
thereof  taken  or  made  since  the  twenty-second  day  of 
March,  one  thousand  nine  hundred  and  one,  before  or 
by  any  one  of  the  attomeys-at-law  licensed  to  prac- 
tice in  this  State,  are  hereby  confirmed  and  made  valid 
and  legal  and  effectual  to  the  same  extent  that  the 
same  would  have  been  valid  and  legal  and  effectual 
if  such  attomeys-at-law  had  been  given  full 
power  and  lawful  authority  to  take  such  ac- 
knowledgments and  proofs  of  deeds  and  mortgages 
and  other  writings,  by  virtue  of  an  act  entitled  "An 
amendment  to  an  act  entitled  'An  act  respecting  con- 
veyances' (Revision  of  1898)  approved  June  four- 
teenth, one  thousand  eight  hundred  and  ninety-eight, ' ' 
which  amendment  was  approved  March  twenty-sec- 
ond, one  thousand  nine  hundred  and  one. 

2.  That  the  record  of  any  deed,  mortgage  or  other 
writing  acknowledged  or  certified  as  mentioned  in 


^EBsex,  Hudson  and  C'amden,  see  G.  S.,  pp.  2733-4. 
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the  next  preceding  section  is  hereby  made  good  and 
eflfectnal  in  law  as  of  the  time  such  deed,  mortgage  or 
other  writing  was  or  shall  be  lodged  for  record,  and 
the  same  or  a  certified  copy  thereof  may  be  nsed  and 
given  in  evidence,  in  the  same  manner  and  with  like 
effect  as  if  the  said  acknowledgment  had  been  made 
before  and  certified  by  an  officer  then  having  full  and 
lawful  authority  to  take  the  same. 

The  foregoing  is  Chap.  212,  P.  L.  1906,  p.  409. 
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180.'*'  Mortgages  to  be  registered. 

That  the  clerk  of  the  court  of  common  pleasf  of 
every  county  of  this  state  shall,  from  time  to  time,  pro- 
vide fit  books,  well  boimd  and  lettered,  for  registering 
all  mortgages  and  defeasible  deeds  in  the  nature  of 
mortgages,  of  lands,  tenements  and  hereditaments, 
lying  and  being  within  his  county,  in  which  shall  be 
entered  the  names  of  the  mortgagor  and  mortgagee, 
the  date  of  the  mortgage,  the  mortgage  money  and 
when  payable,  and  the  descriptions  and  boundaries  of 
the  lands,  tenements  and  hereditaments  mortgaged; 
that  the  said  clerk  shall,  immediately  on  receiving  the 
said  mortgage,  make  the  said  entry  or  abstract  in  the 
register,  and  shall  note  in  the  margin,  or  at  the  foot 
^f  such  abstract,  the  day  of  the  month  and  the  year, 
when  the  said  mortgage  was  delivered  to  him  or 
brought  to  his  office  to  be  recorded;  to  which  books 
every  person  shall  have  access  at  proper  seasons,  and 
may  search  the  same,  paying  the  fees  allowed  by  law. 

(''An  act  eoncdming  mortgages";  G.  S.,  p.  2105,  $17.) 

181.  May  be  recorded  in  full  at  request  of  mortgagee. 

That  it  shall  and  may  be  lawful  to  record  in  full,  in 
the  books  provided  for  the  registry  of  mortgages,  aU 

*  Arbitrary  section  number. 

f  As  to  registering  of  mortgages  in  Essex,  Hudson  and  Camden 
counties,  see  0.  S.,  pp.  2733-4. 
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mortgages  authorized  to  be  registered  by  this  act,  upon 
the  request  of  the  mortgagee,  and  upon  his  paying 
therefor  the  same  fees  as  are  allowed  by  law  for  re- 
cording deeds;  and  when  any  mortgage  is  so  recorded 
in  full,  the  record  of  such  mortgage,  and  a  transcript 
of  such  record,  duly  certified  by  the  clerk  in  whose 
office  the  record  is  kept,  shall  be  received  in  evidence 
in  any  court  of  this  state,  in  the  same  manner,  and  to 
the  same  effect,  as  the  record,  or  a  transcript  of  the 
record  of  deeds  is  now  received. 

(Id.,  J18.) 

182.  Mortgages  must  be  acknowledged  or  proved. 

That  no  mortgage,  defeasible  deed  or  other  con- 
veyance in  nature  of  a  mortgage,  which  has  been  made 
and  not  already  acknowledged  or  proved  according 
to  law,  or  which  shall  be  made,  shall  be  entered  in 
such  register,  unless  the  execution  thereof  shall  be 
first  acknowledged  or  proved  and  certified  in  the  man- 
ner prescribed  by  the  act  entitled  **An  act  respecting 
conveyances. ' ' 

(Id.,  $20.) 

183.  Operation  of  tmregicrtered  mortgage. 

That  every  deed  of  mortgage,  or  conveyance  in 
nature  of  a  mortgage,  of  or  for  any  lands,  tenements 
or  hereditaments,  which  shall  have  been  made  and 
executed  after  the  first  day  of  January,  in  the  year 
of  our  Lord  one  thousand  eight  hundred  and  twenty- 
one,  or  shall  hereafter  be  made  and  executed,  shall  be 
void  and  of  no  effect  against  a  subsequent  judgment 
creditor,  or  bona  fide  purchaser,  or  mortgagee  for  a 
valuable  consideration,  not  having  notice  thereof,  un- 
less such  mortgage  shall  be  acknowledged  or  proved 
according  to  law,  and  recorded  or  lodged  for  that  pur- 
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pose  with  the  clerk  of  the  court  of  common  pleas  of 
the  county  in  which  such  lands,  tenements  or  heredita- 
ments are  situated,  at  or  before  the  time  of 
entering  such  judgment,  or  of  recording  or 
lodging  with  the  clerk  as  aforesaid,  the  said  mortgage 
or  conveyance  to  such  subsequent  purchaser  or  mort- 
gagee; provided,  nevertheless,  that  such  mortgage,  as 
between  the  parties  and  their  heirs,  be  valid  and  ope- 
rative. 

(Id.,  $22.) 

184.  Owners  of  lands  in  certain  counties  and  cities 
may  agree  not  to  apply  for  tax  reduction  by  rea- 
son of  mortgage. 

That  hereafter  it  shall  be  lawful  for  the  owners 
of  lands  situated  in  the  counties  of  Hudson,  Essex, 
Union,  Bergen  and  Passaic,  and  in  the  cities  of  Tren- 
ton, New  Brunswick  and  Camden,  to  agree  for  them- 
selves and  their  heirs  and  assigns  with  the  holder  of 
any  mortgage  now  in  existence  or  hereafter  to  be 
made,  which  binds  or  may  bind  lands  in  said  coun- 
ties or  cities,  not  to  apply  for  any  deduction,  by  rea- 
son of  any  mortgage,  from  the  taxable  value  of  such 
lands  embraced  in  such  mortgage. 

(Jl  of  Supplement  of  April  17,  1876;  6.  S.,  p.  2113.) 

185.  Effect  of  violation  of  such  agreement 

That  in  case  any  mortgagor  or  owner  of  lands,  or 
the  heirs  or  assigns  of  any  mortgagor  or  owner  of 
land  situate  in  said  counties  and  cities  mentioned  in 
section  one,  who  shall  have  agreed  not  to  claim  any 
deduction  from  the  taxable  value  of  lands  described  in 
any  mortgage,  shall  claim  a  deduction  therefrom  in 
violation  of  such  agreement,  that  then  and  in  that  case 
said  mortgage  in  said  agreement  described  shall  be- 
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come  immediately  due  and  payable,  and  the  amount 
of  tax  paid  by  the  mortgagee  shall  be  added  to  the 
principal  of  the  debt  secured  thereby  and  recover- 
able therewith  with  interest  thereon  from  the  time  of 
payment. 

(52,  Id.) 

186.  Chattel  mortgages;  void  unless  affidavit  of  mort- 
gagee attached  and  recorded.^ 

Every  mortgage  or  conveyance  intended  to  operate 
as  a  mortgage  of  goods  and  chattels  hereafter  made, 
which  shall  not  be  accompanied  by  an  immediate  do- 
livery,  and  followed  by  an  actual  and  continued  change 
of  possession  of  the  things  mortgaged,  shall  be  abso- 
lutely void  as  against  the  creditors  of  the  mortgagor, 
and  as  against  the  subsequent  purchasers  and  mort- 
gagees in  good  faith,  unless  the  mortgage,  having  an- 
nexed thereto  an  affidavit  or  affirmation  made  and  sub- 
scribed by  the  holder  of  said  mortgage,  his  agent  or 
attorney,  stating  the  consideration  of  said  mortgage 
and  as  nearly  as  possible  the  amount  due  and  to  grow 
due  thereon,  be  recorded  as  directed  in  the  succeed- 
ing section  of  this  act;  provided,  nothing  contained  in 
this  act  shall  be  taken,  construed  or  held  to  apply  to 
any  mortgage  of  personal  property  included  in  a  mort- 
gage of  franchise  and  real  estate  heretofore  or  here- 
after made  by  any  railroad  company,  and  which  hath 
been  or  shall  be  recorded  or  registered  as  a  mortgage 
of  real  estate  in  every  county  in  which  such  railroad 
or  any  part  of  it  is  or  shall  be  located,  and  it  shall  not 
be  necessary  to  record  as  a  chattel  mortgage  any  such 
mortgage  as  is  in  this  proviso  described. 

("An  act  concerning  mortgages  on  chattels"  [Beyision  of  1902]; 
P.  L.  1902,  p.  487,  $4.) 


'Precedents,  p.  69|t 
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To  discoarage  fraud  and  to  afford  creditors  a  fair  opportunity  for 
investigation,  the  affidavit  of  the  agent  or  attorney  must  state 
not  simply  the  amount  for  which  the  mortgage  is  given,  but  ''how 
the  debt  on  which  it  is  founded  arose,  what  was  the  cause  of  the 
debt,  or  how  the  relation  of  creditor  and  debtor  was  created  be- 
tween the  parties."    Ehler  v.  Turner,  35  N.  J.  Eq.,  68. 

The  affidavit  may,  by  reference,  bring  in  matters  included  in  the 
mortgage  and  the  consideration  being  thus  shown  there  is  sufficient 
eompliance  with  the  statute.     Fletcher  v.  Bonnet,  51  N.  J.  Eq.,  615. 

Affidavit,  otherwise  defective,  may  be  aided  by  being  read  in 
connection  with  the  mortgage.  Tompkins  v.  Crosby,  19  Atl.  Rep., 
720. 

Affidavit  need  not  include  the  special  incidents  and  names  of 
the  actors  in  the  transaction.  Douglas  v.  Williams,  48  Atl.  Rep., 
222. 

Affidavit  may  be  made  by  (1)  a  trustee,  Fletcher  v.  Bonnet,  51 
K.  J.  Eq.,  615;  (2)  an  officer  of  a  corporation  acting  as  trustee,  Cam- 
den Safe  Deposit  Co.  v.  Burlington  Carpet  Co.,  33  Atl.  Rep.,  479. 

For  examples  of  affidavits  held  to  be  void  for  non-compliance 
with  the  statute,  see  Ehler  v.  Turner  (1882),  35  N.  J.  Eq.,  68;  Dun- 
ham V.  Cramer,  51  Atl.  Rep.,  1011;  Boice  v.  Conover,  54  N.  J.  Eq., 
531;  Graham  Button  Co.  v.  Spielman,  50  N.  J.  Eq.,  120;  aff'd  in  50 
N.  J.  Eq.,  796. 

Capital  stock  is  not  a  proper  subject  of  chattel  mortgage.  Will- 
iamson V.  N.  J.  Southern  B.  B.  Co.,  26  N.  J.  Eq.,  398. 


187.  Chattel  mortgages;  how  recorded. 

The  instruments  mentioned  in  the  preceding  sec- 
tion, and  not  excepted  in  the  proviso,  shall  be  recorded 
in  suitable  books  provided  for  that  purpose  in  the 
clerk's  office  of  the  county  where  the  property  so 
mortgaged  shall  be  at  the  time  of  the  execution  of 
such  instrument;  provided,  in  any  county  where  the 
office  of  the  register  of  deeds  and  mortgages  exists, 
or  hereafter  may  be  created,  such  instrument  shall  be 
recorded  in  the  office  of  such  register;  and  the  said 
clerks  and  registers  shall  enter  at  the  foot  of  the  rec- 
ord of  each  mortgage  an  instrument  so  recorded,  the 
time  when  the  same  was  received  by  him  at  his  office 
to  be  recorded,  and  endorsed  on  each  mortgage  and 
instrument  when  recorded  the  time  when  the  same  was 
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received  at  his  oflSce  to  be  recorded  and  the  book  and 
page  in  which  the  same  has  been  recorded,  and  shall 
thereupon  deliver  the  same  to  the  party  entitled  to  it, 
or  his  order. 

(Id.,  55.) 

188.  Chattel  mortgages;  how  acknowledged. 

No  chattel  mortgage  or  conveyance  intended  to 
operate  as  a  mortgage  of  goods  and  chattels  shall  be 
recorded  unless  the  execution  thereof  shall  be  first  ac- 
knowledged or  proved,  and  such  acknowledgment  or 
proof  certified  thereon  in  the  manner  prescribed  by 
the  act  entitled  **An  act  respecting  conveyances.*' 

(Id.,  J6.) 

189.  Chattel  mortgages;  effect  of  recording. 

Every  chattel  mortgage  heretofore  recorded  ac- 
cording to  law  or  hereafter  recorded  pursuant  to  the 
provisions  of  this  act  shall  be  valid  against  the  credi- 
tors of  the  mortgagor,  and  against  subsequent  pur- 
chasers and  mortgagees,  from  the  time  of  the  record- 
ing thereof  until  the  same  \)e  cancelled  of  record  in 
the  manner  now  provided  by  law  for  the  cancelling  of 
mortgages  of  real  estate. 

(Id.,  J9.) 

"The  doctrine  is  entirely  settled  that  it  is  only  creditors  whose 
debts  are  fastened  on  their  debtors'  property  that  have  the  right 
to  call  in  question  the  validity  of  a  mortgage  which  this  statute 
makes  void  as  against  the  creditors  of  the  mortgagor.  The  statute 
makes  a  wide  distinction  between  creditors  and  subsequent  pur- 
chasers and  mortgagees.  A  subsequent  purchaser  or  mortgagee,  to 
be  in  a  position  where  he  may  take  advantage  of  the  failure  on  the 
part  of  the  prior  mortgagee  to  comply  with  the  terms  of  the  statute, 
must  have  made  his  purchase  or  taken  his  mortgage  in  good  faith; 
that  is,  without  notice  of  such  prior  mortgage,  but  not  so  with  a 
creditor.  He  may  know  when  his  debt  accrues  that  his  debtor's 
property   is  already   subject   to  a  mortgage,   yet   if   such  mortgage 
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has  not  been  executed  and  recorded  in  accordance  with  the  re- 
quirements of  the  statute,  he  may,  as  soon  as  his  debt  becomes 
fastened  on  his  debtor's  property,  successfully  insist  that  the  mort- 
gage, as  to  his  debt,  is,  by  force  of  the  statute,  absolutely  void.'' 

Van  Fleet,  V.  C,  in  Graham  Button  Co.  v.  Spielman,  50  N.  J. 
Eq.,  120;  aff 'd  50  N.  J.  Eq.,  796. 

In  the  above  case  it  was  held  that  the  debts  of  creditors  became 
fastened  on  the  property  of  the  debtor  on  the  appointment  of  a 
receiver  under  the  Corporation  Act.  Such  receiver  as  representing 
the  creditors  may  sue  to  have  a  mortgage  set  aside  when  not  exe- 
cuted and  recorded  in  accordance  with  the  act. 

Mortgage  must  be  recorded  to  create  lien  against  subsequent 
creditors.     Roe  v.  Meding,  53  N.  J.  Eq.,  350. 

Mortgage  on  stock  of  merchandise,  the  mortgagee  being  in  pos- 
session and  selling  in  the  regular  course  of  business,  is  not  per  se 
fraudulent  if  recorded.  Lister  v.  Simpson,  38  N.  J.  Eq.,  438;  aff'd 
39  N.  J.  Eq.,  595. 

Correction  of  errors  in  conveyances. 

An  act  for  the  above  purpose  was  passed  March 
29,  1904,  being  a  supplement  to  an  act  entitled,  **An 
act  respecting  conveyances"  (Revision  of  1898),  ap- 
proved June  14,  1898,  and  reads  as  follows: 

1.  Any  corporation  or  association  heretofore  cre- 
ated, or  which  may  be  hereafter  created,  under  and 
by  virtue  of  any  law  of  this  state,  which  may  have, 
during  the  period  of  its  corporate  existence,  made  any 
conveyance  of  lands  in  this  state,  and  thereafter  shall 
cease  to  exist,  by  reason  of  dissolution,  death  of  all  its 
members,  or  otherwise,  and  it  shall  thereafter  be  dis- 
covered that  error  exists  in  the  deed  or  conveyance  of 
any  such  lands  so  conveyed  by  any  corporation  or  as- 
sociation as  aforesaid,  then,  in  such  case,  any  surviv- 
ing president,  vice  president,  director  or  trustee  of 
such  defunct  corporation  or  association  may,  by  deed 
of  confirmation  containing  a  proper  recital,  correct 
such  error  in  such  deed  or  conveyance;  and  in  case 
there  shall  be  no  surviving  president,  vice  president, 
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director  or  trustee  of  such  corporation  or  association, 
then  the  oldest  son  or  grandson  (if  such  oldest  son 
shall  be  deceased;  provided,  said  son  or  grandson 
shall  be  of  legal  age)  of  any  such  president,  vice  presi- 
dent or  the  oldest  son  or  grandson  of  the  last  surviv- 
ing director  or  trustee  may  make  said  deed  of  con- 
firmation; and  any  such  deed  so  made  by  any  sur- 
viving president,  vice  president,  director  or  trustee  of 
any  such  corporation  or  association,  or  the  oldest  son 
or  grandson  of  any  such  president,  vice  president,  last 
surviving  director  or  trustee  of  any  such  corpora- 
tion or  association,  or  of  any  commissioner  appointed 
to  make  and  execute  such  deed,  as  hereinafter  set  forth, 
shall  be  as  valid  and  effectual  in  law  as  if  made  and 
executed  under  the  corporate  seal  of  such  corporation 
or  association  during  the  period  of  its  corporate  ex- 
istence; provided,  that  no  person  or  persons,  corpora- 
tion or  association,  shall  be  entitled  to  the  benefit  of 
this  act,  without  having  first  applied  by  petition  to  a 
circuit  judge  or  law  judge  of  the  county  in 
which  the  lands  may  be  situate,  setting  forth 
the  nature  of  the  error  in  such*  deed  or  con- 
veyance, and  the  relief  sought;  and  upon  ten 
days'  notice  of  such  application  given  to  the  person 
who,  under  this  act,  would  be  the  proper  person  to 
make  and  execute  such  deed,  a  hearing  shall  be  had; 
and  if  the  said  judge  to  whom  such  application  shall 
be  made,  shall  be  convinced  of  the  merit  thereof  he 
shall  forthwith  make  an  order  directing  such  surviv- 
ing president,  vice  president,  director  or  trustee,  or 
the  oldest  son  or  grandson  of  any  such  president,  vice 
president,  director  or  trustee  of  such  corporation  or  as- 
sociation, to  execute  said  deed ;  in  the  event  of  the  neg- 
lect, refusal  or  failure  of  the  person  so  ordered  to 
make  and  execute  such  deed,  within  twenty  days  after 
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the  service  of  a  certified  copy  of  such  order  upon  him, 
said  judge  shall  appoint  a  commissioner  to  execute 
said  deed;  all  costs  of  such  application  to  be  at  the  ex- 
pense of  the  petitioner,  or  the  person  or  persons,  cor- 
poration or  association  so  benefited  thereby. 

2.  All  acts  or  parts  of  acts  inconsistent  herewith, 
to  the  extent  of  such  inconsistency,  be  and  the  same 
are  hereby  repealed,  and  this  act  shall  be  deemed  a 
public  act  and  take  effect  immediately. 


r 


ACT  CONGERMDie  PUBLIC  OTILIM 


LAWS  OF  1911,  CHAPTER  195. 


Being  an  act  entitled  **An  act  concerning  public 
utilities;  to  create  a  board  of  public  utility  commis- 
sioners and  to  prescribe  its  duties  and  powers.'* 


Creation  of  board;  how  appointed  and  designated. 

I. 

1.  There  shall  be  a  commission  vested  with  the 
powers  and  duties  hereinafter  specified,  which  shall 
consist  of  three  persons,  citizens  of  this  state,  not  un- 
der thirty  years  of  age,  who  shall  be  appoiiited  by  the 
Governor,  by  and  with  the  advice  and  consent  of  the 
senate,  and  who  shall  constitute  and  be  designated  and 
known  as  the  Board  of  Public  Utility  Commissioners. 

Present  board  continued;  term  of  office;  vacancies;  re- 
moval 

2.  The  Board  of  Public  Utility  Commissioners,  as 
heretofore  constituted,  shall  be  the  Board  of  Public 
Utility  Commissioners  under  this  act  until  the  expira- 
tion of  the  term  of  oflSce  of  each  of  said  commissioners 
respectively,  and  at  the  expiration  of  their  respective 
terms  a  successor  shall  be  appointed  for  the  tenn  of  six 
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years  from  the  date  of  such  expiration.  All  vacancies, 
except  through  expiration  of  term,  shall  be  filled  for 
the  unexpired  term  only.  The  Governor  may  remove 
any  commissioner  for  neglect  of  duty  or  misconduct 
in  oflSce,  giving  to  him  a  copy  of  the  charges  against 
him  and  an  opportunity  of  being  publicly  heard  in  per- 
son or  by  counsel  in  his  own  defence  upon  not  less  than 
ten  days*  notice. 

Animal  salary. 

3.  The  members  of  said  board  shall  each  receive  an 
annual  compensation  of  seven  thousand  five  hundred 
dollars,  to  be  paid  in  equal  monthly  payments  by  the 
treasurer  of  the  state. 

Travelling  expenses  paid. 

4.  The  commissioners  and  secretary  and  other  em- 
ployees of  said  board  shall  be  entitled  to  receive  from 
the  state  of  New  Jersey  their  necessary  travelling  ex- 
penses while  travelling  on  the  business  of  said  board, 
which  shall  be  paid  on  proper  voucher  therefor,  ap- 
proved by  the  president  of  said  board. 

Election  of  president;  appointment  and  compensation 
of  counsel  and  employees. 

5.  The  board  shall  organize  annually  by  the  elec- 
tion of  a  president;  it  shall  appoint  a  secretary,  coun- 
sel and  such  other  employees  as  it  may  deem  necessary, 
fix  their  duties,  compensation  and  terms  of  service. 

Duties  of  secretary. 

6.  The  secretary  shall  keep  full  and  correct  min- 
utes of  all  of  the  transactions  and  proceedings  of  the 
board;  perform  such  other  duties  as  may  be  required 
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of  him,  and  shall  be  the  official  reporter  of  the  pro- 
ceedings of  the  board. 


of  decisions  o(  board. 

7.  The  board  shall  furnish  its  secretary  snch  of  its 
findings  and  decisions  as,  in  its  judgment,  may  be  of 
general  public  interest;  the  secretary  shall  compile  the 
same  for  the  purpose  of  publication  in  a  series  of  vol- 
umes to  be  designated  **  Reports  of  the  Board  of  Pub- 
lic Utility  Commissioners  of  the  State  of  New  Jer- 
sey,*' which  shall  be  published  in  such  form  and  man- 
ner as  may  be  best  adapted  for  public  information  and 
use,  and  such  authorized  publications  shall  be  com- 
petent evidence  of  the  reports  and  decisions  of  the 
commission  therein  contained  without  any  further 
proof  or  authentication  thereof.  The  contents  of  said 
reports  shall  not  be  under  the  supervision  or  control 
of  the  official  state  editor. 

Purchase  of  necessary  apparatus. 

8.  The  board  shall  purchase  such  materials,  appa- 
ratus and  standard  measuring  instruments  as  it  may 
deem  necessary. 

Connection  with  public  utilities  prohibited. 

9.  No  member  or  employee  of  said  board  shall  have 
any  official  or  professional  relation  or  connection  with, 
or  hold  any  stock  or  securities  in  any  public  utility  as 
herein  defined,  operating  within  the  state  of  New  Jer- 
sey, nor  hold  any  other  office  of  profit  or  trust  under 
the  government  of  this  state  or  of  the  United  States. 

Office  and  meetings. 

10.  The  board  shall  have  an  office  in  the  state 
house^  and  in  such  other  place  or  places  as  it  may 
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deflignate,  and  shall  meet  at  such  times  and  places 
within  this  state  as  it  may  provide  by  rule  or  other- 
wise, and  shall  be  provided  with  all  necessary  furni- 
ture, stationery,  maps,  supplies  and  office  appliances. 

Rules  of  board. 

11.  The  board  shall  have  the  power  to  make  all 
needful  rules  'for  its  government  and  other  proceed- 
ings not  inconsistent  with  this  act,  and  shall  have  and 
adopt  a  common  seal. 

Limitation  of  expenses. 

12.  The  total  expenses  of  the  board,  including 
salaries,  shall  not  exceed  one  hundred  thousand  dol- 
lars per  annum. 

Hearings. 

13.  The  members  of  the  board  are  hereby  empow- 
ered to  sit  singly  for  the  purpose  of  taking  testimony 
in  any  proceeding.  A  majority  vote  of  the  board  shall 
be  necessary  to  the  making  of  any  order. 

Annual  report. 

14.  The  board  shall  report  annually,  on  or  before 
the  first  day  of  January,  to  the  Governor,  making  such 
recommendations  as  it  may  deem  proper,  which  re- 
port shall  be  laid  before  the  next  succeeding  legisla- 
ture. 

Jurisdiction  of  board;  ' 'public  utility"  defined. 

15.  The  board  shall  have  general  supervision  and 
regulation  of,  jurisdiction  and  control  over,  all  public 
utilities,  and  also  over  their  property,  property  rights, 
equipment,  facilities  and  franchises  so  far  as  may  be 
necessary  for  the  purpose  of  carrying  out  the  provi- 
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sions  of  this  act.  The  term  * 'public  utility"  is  hereby 
defined  to  include  every  individual,  co-partnership,  as- 
sociation, corporation  or  joint  stock  company,  their 
lessees,  trustees  or  receivers  appointed  by  any  court 
whatsoever,  that  now  or  hereafter  may  own,  operate, 
manage  or  control  within  the  state  of  New  Jersey  anj'' 
steam  railroad,  street  railway,  traction  railway,  canal, 
express,  subway,  pipe  line,  gas,  electric  light,  heat, 
power,  water,  oil,  sewer,  telephone,  telegraph 
system,  plant  or  equipment  for  public  use,  un- 
der privileges  granted  or  hereafter  to  be  granted  by 
the  state  of  New  Jersey  or  by  any  political  subdivision 
thereof. 

n. 

Powers  of  board;  investigations. 

16.  The  board  shall  have  power: 

(a)  To  investigate,  upon  its  own  initiative,  or  upon 
complaint  in  writing,  any  matter  concerning  any  pub- 
lic utility  as  herein  defined. 

Appraisal  of  property. 

(b)  From  time  to  time  to  appraise  and  value  the 
property  of  any  public  utility  as  herein  defined,  when- 
ever in  the  judgment  of  said  board  it  shall  be  neces- 
sary so  to  do,  for  the  purpose  of  carrying  out  any  of 
the  provisions  of  this  act,  and  in  making  such  valua- 
tion  the  board  may  have  access  to  and  use  any  books, 
documents  or  records  in  the  possession  of  any  depart- 
ment or  board  of  the  state  or  any  political  subdivision 
thereof. 

Fix  rates. 

(c)  After  hearing,  upon  notice,  by  order  in  writ- 
ing, to  fix  just  and  reasonable  individual  rates,  joint 
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rates,  tolls,  charges  or  schedules  thereof,  as  well  as 
commutation,  mileage  and  other  special  rates  which 
shall  be  imposed,  observed  and  followed  thereafter  by 
any  public  utility  as  herein  defined,  whenever  the  board 
shall  determine  any  existing  individual  rate,  joint 
rate,  toll,  charge  or  schedule  thereof  or  commutation, 
mileage,  or  other  special  rate  to  be  unjust,  unreason- 
able, insufficient  or  imjustly  discriminatory  or  prefer- 
ential. 

Schedule  of  rates;  filing  of. 

(d)  To  require  every  public  utility  as  herein  de- 
fined to  file  with  it  complete  schedules  of  every  classi- 
fication employed  and  of  every  individual  or  joint  rate, 
toll,  fare  or  charge  made,  charged  or  exacted  by  it  for 
any  product  supplied  or  service  rendered  within  this 
state,  as  specified  in  such  requirement. 

Classifications. 

(e)  After  hearing,  by  order  in  writing,  to  fix  just 
and  reasonable  standards,  classifications,  regulations, 
practices,  measurements  or  service  to  be  furnished, 
imposed,  observed,  and  followed  thereafter  by  any 
public  utility  as  herein  defined. 

Standards  of  measurement. 

(f)  After  hearing,  by  order  in  writing,  to  ascer- 
tain and  fix  adequate  and  serviceable  standards  for  the 
measurement  of  quantity,  qpuality,  pressure,  initial 
voltage  or  other  condition  pertaining  to  the  supply  of 
the  product  or  service  rendered  by  any  public  utility 
as  herein  defined,  and  to  prescribe  reasonable  regula- 
tions for  examination  and  test  of  such  product  or 
service  and  for  the  measurement  thereof. 
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Meters. 

(g)  After  hearing,  by  order  in  writing,  to  establish 
reasonable  rules,  regulations,  specifications  and  stand- 
ards, to  secure  the  accuracy  of  all  meters  and  appli- 
ances for  measurements. 

Test  of  meters. 

(h)  To  provide  for  the  examination  any  test  of  any 
and  all  appliances  used  for  the  measuring  of  any 
product  or  service  of  a  public  utility  as  herein  defined. 


of  entry. 

(i)  by  its  agents,  experts  or  examiners,  to  enter 
upon  any  premises  occupied  by  any  public  utility  as 
herein  defined,  for  the  purpose  of  making  the  examina- 
tions and  tests  provided  for  in  this  act  and  to  set  up 
and  use  on  such  premises  any  apparatus  and  appli- 
ances necessary  therefor. 

Fees  for  tests. 

(j)  To  fix  the  fees  to  be  paid  by  any  consumer  or 
user  of  any  product  or  service  of  a  public  utility  as 
herein  defined,  who  may  apply  to  said  board  for  such 
examination  or  test  to  be  made,  and  any  consumer  or 
user  may  have  any  such  appliance  tested  upon  the  pay- 
ment of  the  fees  fixed  by  the  board,  which  fees  shall 
be  repaid  to  the  consumer  or  user  if  the  appliance  be 
found  defective  or  incorrect  to  the  disadvantage  of  the 
consumer  or  user,  and  in  that  event,  paid  by  the  pub- 
lic utility. 


Intersecting  railroads  and  private  sidings. 

(k)  After  hearing,  upon  notice,  by  order  in  writ- 
ing, to  direct  any  railroad  or  street  railway  company 
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to  establish  and  maintain  at  any  junction  or  point  of 
connection  or  intersection  with  any  other  line  of  said 
road,  or  with  any  line  of  any  other  railroad,  street  rail- 
way, or  traction  company,  such  just  and  reasonable 
connections  as  shall  be  necessary  to  promote  the  con- 
venience of  shippers  of  property,  or  of  passengers,  and 
in  like  manner  to  direct  any  railroad,  street  railway 
or  traction  company  engaged  in  carrying  merchandise 
to  construct,  maintain  and  operate,  upon  reasonable 
terms,  a  switch  connection  with  any  private  side-track, 
which  may  be  constructed  by  any  shipper  to  connect 
with  the  railroad  or  street  railway  where,  in  the  judg- 
ment of  the  board,  such  connection  is  reasonable  and 
practicable,  and  can  be  put  in  with  safety,  and  will  fur- 
nish suflScient  business  to  justify  the  construction  and 
maintenance  of  the  same. 

Change  of  gauge. 

(1)  To  permit  any  street  railway  or  traction  com- 
pany to  change  its  existing  gauge  to  standard  steam 
railroad  gauge,  upon  such  terms  and  conditions  as 
said  board  shall  prescribe. 

Additional  powers. 

17.  The  board  shall  have  power,  after  hearing,  up- 
on notice,  by  order  in  writing,  to  require  every  public 
utility  as  herein  defined: 

Enforce  compliance  with  laws. 

(a)  To  comply  with  the  laws  of  this  state  and  any 
municipal  ordinance  relating  thereto  and  to  conform 
to  the  duties  imposed  upon  it  thereby  or  by  the  pro- 
visions of  its  own  charter,  whether  obtained  under  anv 
general  or  special  law  of  this  state. 
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Proper  service. 

(b)  To  furnish  safe,  adequate  and  proper  service 
and  to  keep  and  maintain  its  property  and  equipment 
in  such  condition  as  to  enable  it  to  do  so. 

Extension  of  fa.cilities. 

(c)  To  establish,  construct,  maintain  and  operate 
any  reasonable  extension  of  its  existing  facilities, 
where,  in  the  judgment  of  said  board  such  extension 
is  reasonable  and  practicable  and  will  furnish  suflS- 
cient  business  to  justify  the  construction  and  mainte- 
nance of  the  same,  and  when  the  financial  condition  of 
the  said  public  utility  reasonably  warrants  the  orig- 
inal expenditure  required  in  making  and  operating 
such  extension. 

Uniform  accounting. 

(d)  To  keep  its  books,  records  and  accounts  so  as 
to  afford  an  intelligent  understanding  of  the  conduct 
of  its  business  and  to  that  end  to  require  every  such 
public  utility  of  the  same  class  to  adopt  a  uniform  sys- 
tem of  accounting.  Such  system  shall  conform,  in  so 
far  as  in  the  judgment  of  the  board  is  practicable,  to 
any  system  adopted  or  approved  by  the  inter-state 
commerce  commission  of  the  United  States  of  Amer- 
ica. 

Reports  to  board. 

(e)  To  furnish  annually  a  detailed  report  of 
finances  and  operations,  in  such  form  and  containing 
such  matters  as  the  board  may  from  time  to  time  by 
order  prescribe. 

Depreciation  account. 

(f)  To  carry,  whenever  in  the  judgment  of  the 
board  it  may  reasonably  be  required,  for  the  protec- 
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tion  of  stockholders,  bondholders  or  creditors,  a 
proper  and  adequate  depreciation  account  in  accord- 
ance with  such  rules,  regulations  and  forms  of  account 
as  the  board  may  prescribe.  The  board  shall  from  time 
to  time  ascertain  and  determine,  and  by  order  in  writ- 
ing after  hearing  fix  proper  and  adequate  rates  of 
depreciation  of  the  property  of  each  public  utility,  in 
accordance  with  such  regulations  or  classifications, 
which  rates  shall  be  suflScient  to  provide  the  amounts 
required  over  and  above  the  expense  of  maintenance 
to  keep  such  property  in  a  state  of  eflSciency  corre- 
sponding to  the  progress  of  the  industry.  Each  pub- 
lic utility  shall  conform  its  depreciation  accounts  to 
the  rates  so  ascertained,  determined  and  fixed,  and 
shall  set  aside  the  moneys  so  provided  for  out  of  earn- 
ings and  carry  the  same  in  a  depreciation  fund.  The 
income  from  investments  of  moneys  in  such  fund  shall 
likewise  be  carried  in  such  fund.  This  fund  shall  not 
be  extended  otherwise  thari'  for  depreciation,  improve- 
ments, new  constructions,  extensions  or  additions  to 
the  property  of  such  public  utility. 

Notice  of  accidentB. 

(g)  To  give  such  notice  to  the  board  as  the  board 
may  by  rule  require  of  any  and  all  accidents  which 
may  occur  within  this  state  upon  the  property  of  any 
public  utility  as  herein  defined  or  directly  or  indirectly 
arising  from  or  connected  with  its  maintenance  or 
operation,  and  to  investigate  any  such  accident  and 
to  make  such  order  or  recommendation  with  respect 
thereto  as  in  its  judgment  may  be  just  and  reason- 
able. 

Increase  of  rates. 

(h)  When  any  public  utility  as  herein  defined  shall 
increase  any  existing  individual  rates,  joint  rates,  tolls, 
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charges  or  schednles  thereof,  as  well  as  commutation, 
mileage  and  other  special  rates,  or  change  or  alter  any 
existing  classification,  the  board  shall  have  power 
either  upon  written  complaint  or  upon  its  own  initia- 
tive to  hear  and  determine  whether  the  said  increase, 
change  or  alteration  is  just  and  reasonable.  The  bur- 
den of  proof  to  show  that  the  said  increase,  change  or 
alteration  is  just  and  reasonable  shall  be  upon  the 
public  utility  making  the  same.  The  board  shall  have 
power  pending  such  hearing  and  determination  to 
order  the  suspension  of  the  said  increase,  change  or 
alteration  until  the  said  board  shall  have  approved 
said  increase,  change  or  alteration,  not  exceeding  three 
months.  It  shall  be  the  duty  of  the  said  board  to 
approve  any  such  increase,  change  or  alteration  upon 
being  satisfied  that  the  same  is  just  and  reasonable. 

m. 

Prohibitions. 

18.  No  public  utility  as  herein  defined  shall: 

Unjust  discrimination. 

(a)  Make,  impose  or  exact  any  unjust  or  unreason- 
able, unjustly  discriminatory  or  unduly  preferential 
individual  or  joint  rate,  commutation  rate,  mileage 
and  other  special  rate,  toll,  fare,  charge  or  schedule 
for  any  product  or  service  supplied  or  rendered  by  it 
within  this  state. 

Unjust  classification. 

(b)  Adopt  or  impose  any  unjust  or  unreasonable 
classification  in  the  making  or  as  the  basis  of  any  in- 
dividual or  joint  rate,  toll,  fare,  charge  or  schedule  for 
any  product  or  service  rendered  by  it  within  this 
state. 
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Unjust  regulations  or  improper  service. 

(c)  Adopt,  maintain  or  enforce  any  regulation, 
practice  or  measurement  which  shall  be  unjust,  un- 
reasonable, unduly  preferential,  arbitrarily  or  un- 
justly discriminatory  or  otherwise  in  violation  of  law; 
nor  shall  any  public  utility  as  herein  defined  provide 
or  maintain  any  service  that  is  unsafe,  improper  or 
inadequate,  or  withhold  or  refuse  any  service  which 
can  reasonably  be  demanded  and  furnished  when  or- 
dered by  said  board. 

Undue  preference. 

(d)  Make  or  give,  directly  or  indirectly,  any  un- 
due or  unreasonable  preference  or  advantage  to  any 
person  or  corporation  or  to  any  locality  or  to  any 
particular  description  of  traffic  in  any  respect  what- 
soever, or  subject  any  particular  person  or  corpora- 
tion or  locality  or  any  particular  description  of  traffic 
to  any  prejudice  or  disadvantage  in  any  respect  what- 
soever. 

Increase  of  indebtedness  unless  approved. 

(e)  Hereafter  issue  any  stocks,  stock  certificates, 
bonds  or  other  evidences  of  indebtedness  payable  in 
more  than  one  year  from  the  date  thereof  until  it  shall 
have  first  obtained  authority  from  the  board  for  such 
proposed  issue.  It  shall  be  the  duty  of  the  board, 
after  hearing,  to  approve  of  any  such  proposed  issue 
maturing  in  more  than  one  year  from  the  date  thereof, 
when  satisfied  that  the  same  is  to  be  made  in  accord- 
ance with  law  and  the  purpose  of  such  issue  be  ap- 
proved by  said  board. 

Capitalize  franchises,  contracts,  etc. 

(f)  Capitalize  any  franchise  to  be  a  corporation; 
capitalize  any  franchise  in  excess  of  the  amount  (ex- 
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• 

elusive  of  any  tax  or  annual  charge)  actually  paid  to 
the  state  or  any  political  subdivision  thereof  as  the 
consideration  of  such  franchise;  capitalize  any  con- 
tract for  consolidation,  merger  or  lease;  issue  any 
bonds  or  other  evidence  of  indebtedness  against  or  as 
a  lien  upon  any  contract  for  consolidation,  merger  or 
lease;  provided,  however,  that  the  provisions  of  this 
section  shall  not  prevent  the  issuance  of  stock,  bonds 
or  other  evidence  of  indebtedness  subject  to  the  ap- 
proval of  said  board  by  any  lawfully  merged  or  con- 
solidated public  utilities  not  in  contravention  of  the 
provisions  of  this  section. 

No  gratuities  to  officials. 

(g)  Hereafter  give,  grant  or  bestow  upon  any  lo- 
cal, municipal  or  county  official  any  discrimination, 
gratuity  or  free  service  whatsoever,  but  nothing  here- 
in contained  shall  prevent  the  entry  into  any  public 
conveyance  or  in  or  upon  the  property  of  any  such 
public  utility  as  herein  defined  of  any  such  official  in 
the  pursuit  of  his  public  duties  in  connection  with  the 
particular  conveyance  or  property  so  entered  by  him, 
upon  exhibiting  his  authority  so  to  do. 

• 

No  sale,  lease,  mortgage,  merger,   etc.,   without  ap- 
proval. 

(h)  Without  the  approval  of  the  board  sell,  lease, 
mortgage,  or  otherwise  dispose  of  or  encumber  its 
property,  franchises,  privileges  or  rights,  or  any  part 
thereof;  nor  merge  or  consolidate  its  property,  fran- 
chises, privileges  or  rights,  or  any  part  thereof,  with 
that  of  any  other  public  utility  as  herein  defined. 
Every  sale,  lease,  mortgage,  disposition,  encumbrance, 
merger  or  consolidation  made  in  violation  of  any  of  the 
provisions  hereof  shall  be  void  and  of  no  effect.    Noth- 
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ing  herein  contained  shall  be  construed  in  any  wise 
to  prevent  the  sale,  lease  or  other  disposition  by  any 
public  utility  as  herein  defined  of  any  of  its  property 
in  the  ordinary  course  of  its  business. 

Transfer  of  stock  to  other  public  utility  companies 
void,  unless  authorised  by  board. 

19.  No  public  utility  as  herein  defined  incorporated 
under  the  laws  of  this  state  shall  sell,  nor  shall  any 
such  public  utility  make  or  permit  to  be  made  upon  its 
books  any  transfer  of  any  share  or  shares  of  its  capi- 
tal stock,  to  any  other  public  utility  as  herein  defined, 
unless  authorized  to  do  so  by  the  board.  Nor  shall 
any  public  utility  as  herein  defined  incorporated  under 
the  laws  of  this  state  sell  any  share  or  shares  of  its 
capital  stock  or  make  or  permit  any  transfer  thereof 
to  be  made  upon  its  books,  to  any  corporation,  domes- 
tic or  foreign,  result  of  which  sale  or  transfer  in  itself 
or  in  connection  with  other  previous  sales  or  transfers 
shall  be  to  vest  in  such  corporation  a  majority  in  in- 
terest of  the  outstanding  capital  stock  of  such  public 
utility  corporation  unless  authorized  to  do  so  by  the 
board.  Every  assignment,  transfer,  contract  or  agree- 
ment for  assignment  or  transfer  by  or  .through  any 
person  or  corporation  to  any  corporation  in  violation 
of  any  of  the  provisions  hereof  shall  be  void  and  of 
no  eflfect,  and  no  such  transfer  shall  be  made  on  the 
books  of  any  public  utility  corporation.  Nothing 
herein  contained  shall  be  construed  to  prevent  the 
holding  of  stock  heretofore  lawfully  acquired. 

Abandonment  of  railroad  stations. 

20.  No  railroad  company  shall,  without  first  ob- 
taining the  approval  of  the  board,  abandon  any  rail- 
road station  or  stop  the  sale  of  passenger  tickets,  or 
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cease  to  maintain  an  agent  to  receive  and  discharge 
freight  at  any  station  now  or  hereafter  established  in 
this  state,  at  which  passenger  tickets  are  now  or  may 
hereafter  be  regularly  sold,  or  at  which  such  agent 
is  now  or  may  hereafter  be  maintained. 

Orade  crossings. 

21.  No  highway  shall  be  constructed  across  the 
tracks  of  any  railroad  company  at  grade,  nor  shall  the 
tracks  of  any  railroad  company,  street  railway  or  trac- 
tion company  be  laid  across  any  highway,  so  as  to 
make  a  new  crossing  at  grade,  nor  shall  the  tracks  of 
any  railroad  or  street  railway  or  traction  company  be 
laid  across  the  tracks  of  any  other  railroad  or  street 
railway  or  traction  company  without  first  obtaining 
tl^erefor  permission  from  the  board;  provided,  how- 
ever, that  this  section  shall  not  apply  to  the  replace- 
ment of  lawfully  existing  tracks. 

Oates  at  grade  crossings. 

22.  Whenever  it  appears  to  the  board  that  a  public 
highway  and  a  railroad  cross  one  another,  or  that  a 
public  highway  and  a  street  railway  cross  one  another, 
or  that  a  railroad  and  a  street  railway  cross  one  an- 
other at  the  same  level,  and  that  conditions  at  such 
grade  crossing  make  it  necessary  for  the  protection  of 
the  traveling  public  at  such  grade  crossing  that  gates 
be  erected  or  that  some  other  reasonable  provision  for 
the  protection  of  the  traveling  public  at  such  grade 
crossing  should  be  adopted,  the  board  may  order  and 
direct  such  railroad  company  or  such  street  railway 
company,  or  either  or  both  of  them,  to  install  such 
protective  device  or  devices  or  adopt  such  other  rea- 
sonable provision  for  the  protection  of  the  traveling 
public  at  such  crossing  as  in  the  discretion  of  the  board 
shall  be  necessary. 
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Statement  of  names  and  duties  of  employees  may  be 
required. 

23.  Said  board  shall  have  power  to  require  every 
public  utility  as  herein  defined  to  file  with  the  board 
a  statement  in  writing,  verified  by  the  oaths  of  the 
president  and  secretary  thereof,  respectively,  setting 
forth  the  name,  title  of  office  or  position  and  post- 
office  address,  and  the  authority,  power  and  duties  of 
every  officer,  member  of  the  board  of  directors,,  trus- 
tees, executive  committee,  superintendent,  chief  or 
head  of  construction  and  operation,  or  department, 
division  or  line  of  construction  and  operation  there- 
of, in  such  form  as  to  disclose  the  source  and  origin 
of  each  administrative  act,  rule,  decision,  order 
or  other  action  of  the  corporation,  and  shall,  within 
ten  days  after  any  change  is  made  in  the  title  of,  or 
authority,  powers  or  duties  appertaining  to  any  such 
office  or  position,  or  the  person  holding  the  same,  file 
with  the  board  a  like  statement,  verified  in  like  man- 
ner, setting  forth  such  change. 

Orants  of  special  franchises  subject  to  approval. 

24.  No  privilege  or  franchise  hereafter  granted  to 
any  public  utility  as  herein  defined,  by  any  political 
subdivision  of  this  state,  shall  be  valid  until  approved 
by  said  board,  such  approval  to  be  given  when,  after 
hearing,  said  board  determines  that  such  privilege  or 
franchise  is  necessary  and  proper  for  the  public  con- 
venience and  properly  conserves  the  public  interests, 
and  the  board  shall  have  power  in  so  approving  to 
impose  such  conditions  as  to  construction,  equipment, 
maintenance,  service  or  operation  as  the  public  con- 
venience and  interests  may  reasonably  require. 
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Mnnicipalities  operating  public  utility   to   keep   ac- 
counts. 

25.  Every  municipality  operating  any  form  of  pub- 
lic utility  service  shall  keep  the  accounts  thereof  in 
the  manner  prescribed  by  the  board  for  the  account- 
ing of  similar  public  utilities,  and  shall  file  with  said 
board  such  statements  thereof  as  it  may  be  directed  so 
to  do  by  said  board. 

IV. 

Rules  for  hearings. 

26.  All  hearings  and  investigations  before  the 
board  or  any  member  thereof  shall  be  governed  by 
rules  adopted  by  the  board,  and  in  the  conduct  thereof 
neither  the  board  nor  such  member  shall  be  bound  by 
the  technical  rules  of  legal  evidence. 

May  compel  attendance  of  witnesses,  etc. 

27.  The  board  shall  have  power  to  compel  the  at- 
tendance of  witnesses  and  the  production  of  tariffs, 
contracts,  papers,  books,  accounts  and  all  other  docu- 
ments, and  any  member  of  the  board  shall  have  power 
to  administer  oaths  to  all  witnesses  who  may  be  called 
before  the  board  or  any  member  thereof.  Subpoenas 
issued  by  the  board  shall  be  signed  by  one  of  the  mem- 
bers thereof  and  by  the  secretary,  and  may  be  served 
by  any  person  of  full  age.  The  fees  of  witnesses  re- 
quired to  attend  before  the  board  shall  be  one  dollar 
for  each  day's  attendance  and  three  cents  for  every 
mile  of  travel,  by  the  nearest  generally  travelled  route, 
in  going  to  and  from  the  place  where  the  attendance 
of  the  witness  is  required,  such  fees  to  be  paid  when 
the  witness  is  excused  from  further  attendance,  and 
the  disbursements  made  in  payment  of  such  fees  shall 
be  audited  and  paid  in  the  same  manner  provided  for 
the  payment  of  expenses  of  the  board ;  provided,  how- 
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ever,  that  no  witness  subpoenaed  at  the  instance  of  par- 
ties other  than  the  board  shall  be  entitled  to  compensa- 
tion from  the  state  for  attendance  or  travel,  unless  the 
board  shall  certify  that  his  testimony  was  material  to 
the  matter  investigated.  If  a  person  subpoenaed  to  at- 
tend before  the  board,  or  a  member  thereof,  fails  to 
obey  the  command  of  such  subpoena  without  reason- 
able cause,  or  if  a  person  in  attendance  before  the 
board,  or  a  member  thereof,  refuses,  without  lawful 
cause,  to  be  examined  or  to  answer  a  legal  or  pertinent 
question,  or  to  produce  a  book  or  paper,  when  ordered 
so  to  do  by  the  board,  or  any  member  thereof,  the 
board  or  such  member  thereof  may  apply  to  the  su- 
preme court  or  any  justice  thereof,  who  shall  have  the 
power  of  the  court  for  that  purpose,  upon  proof,  by 
affidavit  of  the  facts,  for  an  order  returnable  in  not 
less  than  two  nor  more  than  ten  days,  directing  such 
person  to  show  cause  before  the  court,  or  the  justice 
thereof  who  made  the  order,  or  to  any  other  justice, 
why  he  should  not  comply  with  the  subpoena  or  order 
of  the  board;  upon  the  return  of  such  order  the  court 
or  justice  before  whom  the  matter  shall  come  on  for 
hearing,  shall  examine  under  oath  such  person  whose 
testimony  may  be  relevant,  and  such  person  shall  be 
given  an  opportunity  to  be  heard,  and  if  the  court  or 

justice  shall  determine  that  such  person  refused  with- 
out legal  excuse  to  obey  the  command  of  such  sub- 
poena, or  to  be  examined,  or  to  answer  a  legal  or  per- 
tinent question,  or  to  produce  a  boak  or  a  paper  which 
he  was  ordered  to  produce,  said  court  or  justice  may 
order  said  person  to  comply  forthwith  with  the  sub- 
poena or  order  of  the  board,  and  any  failure  to  obey 
such  order  of  the  court  or  justice  may  be  punished  by 
said  court  or  justice  as  a  contempt  of  said  supreme 
court. 
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28.  The  board  may,  in  any  investigation  or  hear- 
ing, by  its  order  in  writing,  cause  the  depositions  of 
witnesses  residing  within  or  without  the  state  to  be 
taken  in  such  manner  as  it  may,  by  rule,  prescribe. 

Witnesses  compelled  to  answer:  immnnity  in  certain 
cases. 

29.  No  person  shall  be  excused  from  testifying  or 
from  producing  any  book,  document  or  paper  in  any 
investigation  or  inquiry  by  or  upon  the  hearing  before 
said  board  or  any  member  thereof,  when  ordered  so 
to  do  by  the  board  or  any  member  thereof,  upon  the 
ground  that  the  testimony  or  evidence,  book,  docu- 
ment or  paper  required  of  him  may  tend  to  incrimi- 
nate him  or  subject  him  to  penalty  or  forfeiture,  but 
no  person  shall  be  prosecuted,  punished  or  subjected  to 
any  penalty  or  forfeiture  for  or  on  account  of  any  act, 
transaction,  matter  or  thing  concerning  which  he 
shall,  under  oath,  have  testijfied  or  produced  docu- 
mentary evidence;  provided,  however,  that  no  person 
so  testifying  shall  be  exempt  from  prosecution  or  pun- 
ishment for  any  perjury  committed  by  him  in  his  tes- 
timony. Nothing  herein  contained  is  intended  to  give, 
or  shall  be  construed  in  any  manner  giving,  to  any 
corporation  immunity  of  any  kind.  No  member  or 
employee  of  the  board  shall  be  required  to  give  testi- 
mony in  any  civil  suit  to  which  the  board  is  not  a 
party,  with  regard  to  information  obtained  by  him  in 
the  discharge  of  his  official  duty. 

Certifled  copies  of  records  as  evidence;  fees  for  certi- 
fying. 

30.  Copies  of  all  official  documents  and  orders  filed 
or  deposited  in  the  office  of  the  board,  certified  by  a 
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member  of  the  board,  or  by  the  secretary  to  be  true 
copies  of  the  originals,  under  the  oflScial  seal  of  the 
board,  shall  be  evidence  in  like  manner  as  the  originals 
in  all  courts  of  this  state,  and  the  board  may  charge 
and  collect  for  such  copies  ten  cents  for  each  folio; 
the  fees  so  collected  shall  be  paid  into  the  treasury  of 
the  state. 

Re-hearings,  etc. 

31.  The  board,  at  any  time,  may  order  a  re-hearing 
and  extend,  revoke  or  modify  any  order  made  by  it. 

Service  of  orders  of  board;  when  to  be  operative. 

32.  Every  order  made  by  the  board  shall  be  served 
upon  the  person  or  public  utility,  as  herein  defined, 
affected  thereby,  within  ten  days  from  the  time  said 
order  is  filed,  by  personally  delivering  or  by  mailing 
a  certified  copy  thereof,  in  a  sealed  package,  with  post- 
age prepaid,  to  the  person  to  be  affected  thereby,  or  in 
case  of  a  public  utility,  to  any  officer  or  agent  thereof, 
upon  whom  a  summons  may  be  served  in  accordance 
with  the  provisions  of  the  law  of  this  state.  All  orders 
of  the  board  to  continue  service  or  rates  in  effect  at 
the  time  said  order  is  made  shall  be  immediately  oper- 
ative; all  other  orders  shall  become  effective  upon  the 
date  specified  therein,  which  shall  be  at  least  twenty 
days  after  the  date  of  said  order. 

Non-compliance  with  order;  penalty. 

33.  In  default  of  compliance  with  any  order  of  the 
board  when  the  same  shall  become  effective  the  person 
or  public  utility  affected  thereby  shall  be  subject  to  a 
penalty  of  one  hundred  dollars  per  day  for  every  day 
during  which  such  default  continues,  to  be  recovered 
in  an  action  of  delit  in  the  Tiame  of  the  state,  and 
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observance  of  the  orders  of  the  board  may  be  enforced 
by  mandamus  or  injunction  in  appropriate  cases,  or 
by  suit  in  equity  to  compel  the  specific  performance 
of  the  order  or  orders  so  made,  or  of  the  duties  im- 
posed by  law  upon  such  public  utility. 

Violation  of  act  by  individual  a  misdemeanor. 

34.  Any  person  who  shall  knowingly  and  wilfully 
perform,  commit  or  do,  or  participate  in  performing, 
committing  or  doing,  or  who  shall  knowingly  and  wil- 
fully cause,  participate  or  join  with  others  in  caus- 
ing any  public  utility  corporation  or  company  to  do, 

perform  or  commit,  or  who  shall  advise,  solicit,  per- 
suade, or  knowingly  and  wilfully  instruct,  direct  or 
order  any  oflScer,  agent  or  employee  of  any  public 
utility  corporation  or  company  to  perform,  commit  or 
do  any  act  or  thing  forbidden  or  prohibited  by  this 
act,  shall  be  guilty  of  a  misdemeanor. 

Neglect  to  perform  duties  required  by  act  a  misde- 
meanor. 

35.  Any  person  who  shall  knowingly  and  wilfully 
neglect,  fail  or  omit  to  do  or  perform,  or  who  shall 
knowingly  and  wilfully  cause  or  join  or  participate 
with  others  in  causing  any  public  utility  corporation 
or  company  to  neglect,  fail  or  omit  to  do  or  perform, 
or  who  shall  advise,  solicit  or  persuade,  or  knowingly 
and  wilfully  instruct,  direct  or  order  any  officer,  agent 
or  employee  of  any  public  utility  corporation  or  com- 
pany to  neglect,  fail  or  omit  to  do  any  act  or  thing 
required  to  be  done  by  this  act  shall  be  guilty  of  a 
misdemeanor. 

Violations  by  public  utilities  a  misdemeaaor. 

36.  Any  public  utility  corporation  which  shall  per- 
form, commit  or  do  any  act  or  thing  hereby  prohibited 
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or  forbidden,  or  which  shall  neglect,  fail  or  omit  to 
do  or  perform  any  act  or  thing  hereby  required  to  be 
done  or  performed  by  it,  shall  be  guilty  of  a  misde- 
meaner. 


act  not  to  affect  risfht  of  action  under  other  laws. 

37.  This  act  shall  not  have  the  eflfect  to  release  or 
waive  any  right  of  action  by  the  board  or  by  any  per- 
son for  any  right,  penalty  or  forfeiture  which  may 
have  arisen  or  which  may  arise,  under  any  of  the  laws 
of  this  state,  and  any  penalty  or  forfeiture  enforceable 
under  this  act  shall  not  be  a  bar  to  or  affect  a  recov- 
ery for  a  right,  or  affect  or  bar  any  indictment  against 
any  public  utility  as  herein  defined,  or  person  or  per- 
sons operating  such  public  utility,  its  oflScers,  direct- 
ors, agents  or  employees. 

Orders  of  board  reviewable  by  court. 

38.  Any  order  made  by  the  board  may  be  reviewed 
on  the  application  of  any  person  or  public  utility  af- 
fected thereby,  by  certiorari  in  appropriate  cases,  or 
by  petition,  to  the  supreme  court  of  the  state  of  New 
Jersey,  within  thirty  days  from  the  date  upon  which 
such  order  becomes  effective,  as  herein  provided;  said 
petition  shall  be  filed  with  the  clerk  of  the  supreme 
court  and  a  copy  thereof  served  upon  the  secretary  of 
the  board  either  personally  or  by  leaving  same  at  the 
oflSce  of  said  board  in  the  city  of  Trenton.  The  su- 
preme court  is  hereby  given  jurisdiction  to  review 
said  order  of  the  board,  and  to  set  aside  such  order 
when  it  clearly  appears  that  there  was  no  evidence 
before  the  board  to  support  reasonably  such  order,  or 
that  the  same  was  without  the  jurisdiction  of  the 
board.  The  evidence  presented  to  the  board,  together 
with  the  finding  of  the  board  and  any  order  issued 
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thereon  shall  be  certified  by  the  board  to  the  supreme 
court.  The  procedure  for  review,  except  as  herein 
provided,  shall  be  prescribed  by  rules  of  the  supreme 
court. 

Effect  of  writ  to  review. 

39.  The  allowance  of  a  writ  of  certiorari  or  the  in- 
stitution of  any  proceeding  to  review  any  order  of  the 
board  by  the  supreme  court  as  aforesaid,  shall  in  no 
case  supersede  or  stay  the  order  of  the  board,  imless 
the  supreme  court,  or  a  justice  thereof,  shall  so  direct, 
and  the  appellant  may  be  required  by  the  supreme 
court  or  a  justice  thereof,  to  give  bond  in  such  form 
and  of  such  amount  as  the  supreme  court,  or  the  jus- 
tice thereof  allowing  the  stay,  shall  require. 

Preference  of  proceedings. 

40.  Any  proceeding  in  any  court  of  this  state  di- 
rectly affecting  an  order  of  the  board  or  to  which  the 
board  is  a  party,  shall  have  preference  over  all  other 
civil  proceedings  pending  in  such  court. 

Free  passes  to  officers,  employees,  etc. 

41.  Nothing  in  this  act  shall  be  construed  to  pre- 
vent the  issue  by  any  steam  railroad,  street  railway, 
traction,  canal,  express,  telephone  or  telegraph  com- 
panies or  other  common  carriers,  of  free  passes  or 
franks  to  their  employees,  officers,  agents,  surgeons, 
physicians,  attomeys-at-law,  and  their  families,  and 
the  interchange  between  said  public  utilities  and  com- 
mon carriers,  of  passes  or  franks  for  their  employees, 
officers,  agents,  surgeons,  physicians,  attomeys-at- 
law,  and  their  families. 
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V 

Unooiuitittttioiiality  of  aay  provUium  not  to  aff o^  otiwr 
proviBiooB. 

42.  If,  for  any  reason,  any  section  or  provision  of, 
this  act  shall  be  questioned  in  any  court,  and  shall  be 

held  to  be  unconstitutional  or  invalid,  no  other  sec- 
tion or  provision  of  this  act  shall  bo  affeoted  thereby. 

Repeal  of  inconsistent  acts. 

43.  All  acts  or  parts  of  acts  inconsistent  herewith 
are  hereby  repealed,  and  this  act  shall  take  effect  on 
the  first  day  of  May,  Anno  Domini  one  thousand  nine 
hundred  and  eleven. 

Approved  April  21,  1911. 


GRMES 


Provisions  of  **Aii  Act  for  the  punishment  of  crimes 
(Revision  of  1898)/'  P.  L.  1898,  p.  794,  especially 
applicable  to  corporations. 

190.*  Embezzlement. 

Any  person  who,  holding  an  office  of  trust  and 
profit  under  the  authority  of  this  state,  or  under  any 
public  or  private  corporation  existing  under  the  laws 
thereof,  who  shall  embezzle  any  of  the  money,  prop- 
erty or  securities  committed  to  his  keeping,  with  in- 
tent to  defraud  the  state,  or  any  county  thereof,  or 
any  city,  borough,  township,  body  corporate  or  per- 
son, or  shall  fraudulently  dispose  of  the  same,  shall 
be  guilty  of  a  high  misdemeanor. 

(ji«r.) 
191.  Fraudtilent  appropriation  of  corporate  property. 

Any  person  who,  being  a  director,  member  or  public 
officer  of  any  body  corporate  or  public  company,  shall 
fraudulently  take  or  apply  for  his  own  use  or  benefit, 
or  for  any  use  or  purpose  other  than  the  use  or  pur- 
pose of  such  body  corporate  or  public  company,  any  of 
the  property  of  such  body  corporate  or  public  com- 
pany, shall  be  guilty  of  a  misdemeanor. 

(5172.) 


*  Arbitrary  section  number;  see  footnote,  p.  247. 
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192.  Keeping  fraudulent  accounts. 

Any  person  who,  being  a  director,  public  officer  or 
manager  of  any  body  corporate  or  public  company, 
shall,  as  such,  receive  or  possess  himself  of  any  of 
the  property  of  such  body  corporate  or  public  com- 
pany, otherwise  than  in  payment  of  a  just  debt  or 
demand,  and  shall,  with  intent  to  defraud,  omit  to 
make,  or  to  cause  or  direct  to  be  made  a  full  and  true 
entry  thereof  in  the  books  and  accounts  of  such  body 
corporate  or  public  company,  shall  be  guilty  of  a  mis- 
demeanor. 

(J173.) 

193.  Wilful  destruction  of  books,  making  false  en- 
tries, &c. 

Any  person  who,  being  a  director,  manager,  pub- 
lic officer  or  member  of  any  body  corporate  or  public 
company,  shall,  with  intent  to  defraud,  destroy,  alter, 
mutilate  or  falsify  any  book,  paper,  writing,  or  valu- 
able security  belonging  to  the  said  body  corporate  or 
public  company,  or  make  or  concur  in  the  making  of 
any  false  entry,  or  omit  or  concur  in  omitting  any 
material  particular  in  any  book  of  accounts  or  other 
document  belonging  thereto,  shall  be  guilty  of  a  mis- 
demeanor. 

(5174.) 

194.  Publishing  false  statements. 

Any  person  who,  being  a  director,  manager  or  pub- 
lic officer  of  any  body  corporate  or  public  company, 
shall  make,  circulate  or  publish  or  concur  in  making, 
circulating  or  publishing  any  written  statement  or 
account  which  he  shall  know  to  be  false  in  any  mate- 
rial particular,  with  intent  to  deceive  or  defraud  any 
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member,  shareholder  or  creditor  of  any  such  body  cor- 
porate or  public  company,  or  with  intent  to  induce  any 
person  to  become  a  shareholder  or  partner  therein,  or 
to  entrust  or  advance  any  property  to  such  body  cor- 
porate or  public  company,  or  to  enter  into  any  secu- 
rity for  the  benefit  thereof,  shall  be  guilty  of  a  mis- 
demeanor. 

(«175.) 

195.  Embezzlement  by  servants,  agents,  &c. 

Any  servant,  employee  or  agent  of  any  individual 
or  incorporated  company,  who  shall  take  or  receive 
any  money,  bank  bill  or  note,  of  or  above  the  price  or 
value  of  twenty  dollars,  belonging  to  his  master,  em- 
ployer, or  said  incorporated  company,  with  intent  to 
defraud  such  master,  employer  or  incorporated  com- 
pany thereof,  and  shall  wilfully  retain  and  appro- 
priate to  his  own  use  the  said  money,  bank  bill  or 
note,  knowing  the  same  to  belong  to  his  master,  em- 
ployer, or  said  incorporated  company,  shall  be  guilty 
of  a  misdemeanor. 

(J179.) 

196.  Issuing  false  stock. 

Every  president,  vice-president,  director,  cashier, 
treasurer,  secretary  or  other  oflScer,  and  every  agent 
of  any  bank,  insurance  company,  railroad  company, 
manufacturing  company,  or  of  any  other  corporation, 
who  shall  wilfully  or  designedly  sign,  with  intent  to 
issue,  transfer,  sell  or  pledge,  or  cause  to  be  issued, 
transferred,  sold  or  pledged,  any  false,  fraudulent  or 
simulated  certificate  or  other  evidence  of  the  owner- 
ship or  transfer  of  any  share  or  shares  of  the  capital 
stock  of  such  corporation,  or  who  shall  wilfully  or 
designedly  sign,  with  intent  to  issue,  transfer,  sell  or 
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pledge,  or  cause  to  be  issued,  transferred,  sold  or 
pledged,  any  certificate  or  other  evidence  of  the  own- 
ership or  transfer  of  any  share  or  shares  in  such  cor- 
poration, or  any  instrument  purporting  to  be  a  certifi- 
cate or  other  evidence  of  such  ownership  or  transfer, 
the  signing,  issuing,  transferring,  selling  or  pledging 
of  which,  by  such  president,  vice-president,  director, 
cashier,  treasurer,  secretary  or  other  officer  or  agent, 
shall  not  be  authorized  by  the  charter  and  by-laws  of 
such  corporation,  and  every  such  president,  vice-presi- 
dent, director,  cashier,  treasurer,  secretary  or  other 
officer  or  agent  who  shall  wilfully,  designedly  or 
fraudulently  issue,  transfer,  sell  or  pledge  any  such 
certificate  or  other  evidence,  or  any  such  instrument 
as  aforesaid,  with  intent  to  prejudice,  injure,  damage 
or  defraud  any  person,  body  politic  or  corporate,  shall 
be  guilty  of  a  high  misdemeanor. 

(5200.) 


CRIMINAL  PROCEDURE. 


Provisions  of  *'An  Act  relating  to  courts  having  crim- 
inal jurisdiction  and  regulating  proceedings  in 
criminal  cases  (Bevision  of  1898)/'  P.  L,  1898,  p. 
866,  especially  applicable  to  corporations. 

197."^  Summons  against  corporations,  how  issued  and 
served. 

When  any  indictment  shall  be  found,  or  informa- 
tion filed  by  the  attorney-general  against  any  corpora^ 
tion,  city,  borough  or  township,  it  shall  and  may  be 
lawful  for  the  attorney-general  or  prosecuting  attorney 
for  the  state  to  cause  a  summons  or  notice  to  be  di- 
rected to  the  said  corporation,  city,  borough  or  town- 
ship in  its  corporate  name,  commanding  or  notifying 
the  said  corporation,  city,  borough  or  township  to  ap- 
pear at  the  said  court,  to  answer  to  such  indictment  or 
information,  a  copy  of  which  summons  or  notice  shall 
be  served  on  the  president,  or  other  head  oflScer  of  tlie 
said  corporation,  or  clerk  of  said  city,  borough  or 
township,  or  left  at  his  dwelling-house  or  usual  place 
of  abode,  at  least  six  entire  days  before  the  time  at 
which  the  said  corporation,  city,  borough  or  township 
are  by  said  summons  or  notice  required  to  appear; 
and  in  case  the  president  or  other  head  oflScer  of  the 
corporation  cannot  be  found  in  tlie  county  in  which 
said  indictment  shall  have  been  presented  or  informa- 

*  Arbitrary  section  number;  see  footnote,  p.  247. 
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tion  filed,  to  be  served  with  a  copy  of  said  summons 
or  notice  as  aforesaid,  and  has  no  dwelling-house  or 
other  usual  place  of  abode  within  the  said  county, 
then  a  copy  of  said  sunamons  or  notice  may  be  served 
on  the  clerk,  cashier,  superintendent  or  secretary  of 
the  said  corporation,  if  any  there  be  in  the  said  county 
in  which  the  said  indictment  shall  have  been  found 
or  information  filed,  and  if  there  be  no  clerk,  cashier 
or  secretary  of  said  corporation  found  in  said  coimty, 
then  on  one  of  the  directors  of  said  corporation,  or 
left  at  his  usual  place  of  abode  six  entire  days  before 
the  commencement  of  the  said  term  to  which  the  said 
summons  or  notice  shall  be  returnable. 

(561.) 

198.  Proceedings  after  return  ''served/^  &c. 

When  the  sheriff  or  other  officer  shall  return  such 
summons  or  notice,  *^ summoned"  or  ''served,"  the 
said  corporation,  city,  borough  or  township  shall  be 
considered  as  in  court,  and  as  appearing  to  said  in- 
dictment or  information ;  and  the  court  shall  order  the 
clerk  to  enter  an  appearance  for  said  corporation,  city, 
borough  or  township,  and  indorse  the  plea  of  not 
guilty  on  said  indictment  or  information,  and  further 
proceedings  may  then  be  had  thereon,  in  the  same 
manner  as  if  the  said  corporation,  city,  borough  or 
township  had  appeared  and  pleaded  not  guilty  there- 
to; and  if  the  said  corporation,  city,  borough  or  town- 
ship shall  be  convicted  on  said  indictment  or  infor- 
mation, the  said  court  may  proceed  to  pass  judgment 
thereon,  and  cause  process  of  execution  to  be  issued 
to  the  sheriff  of  the  county  against  the  goods  and  chat- 
tels or  lands  and  tenements  of  the  said  corporation, 
city,  borough  or  township,  for  the  amount  of  the  fine 
and  costs  which  may  be  awarded  against  them,  in  the 
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same  manner  as  on  a  judgment  in  a  civil  action;  and 
the  said  sheriff  shall  proceed  to  sell  the  goods  and 
chattels  or  lands  and  tenements  of  the  said  corpora- 
tion, city,  borongh  or  township  on  the  said  execution, 
in  the  same  manner  as  on  executions  issued  in  a  civil 
suit. 

(562.) 

199.  Process  *'not  served.'' 

In  case  the  sheriff  or  other  officer  shall  return  such 
summons  or  notice  *'not  summoned '^  or  **not  served,'' 
and  an  affidavit  shall  be  made  to  the  satisfaction  of 
the  court,  that  the  same  could  not  be  served  as  hereto- 
fore mentioned  in  this  act,  or  in  case  the  sheriff  or 
other  officer  shall  make  affidavit  that  he  hath  made 
diligent  inquiry,  and  cannot  ascertain  the  name  of  any 
president,  secretary  or  director  of  said  corporation, 
resident  in  the  county  in  which  the  said  indictment 
shall  have  been  found  or  information  filed,  then  the 
court  shall  make  an  order  directing  the  said  corpora- 
tion to  cause  their  appearance  to  be  entered,  and  to 
plead  to  said  indictment  or  information  on  or  before 
the  first  day  of  the  next  term  of  the  said  court,  a  copy 
of  which  order  shall,  within  twenty  days,  be  inserted 
in  such  one  of  the  public  newspapers  printed  in  this 
state  as  the  court  may  direct,  for  at  least  six  weeks; 
and  if  the  said  corporation  shall  not  appear  within 
the  time  limited  by  such  order,  or  within  such  further 
time  as  the  court  shall  appoint,  then  on  proof  made 
of  the  publication  of  such  order,  in  manner  aforesaid, 
the  court  being  satisfied  of  the  truth  thereof,  shall 
order  the  clerk  to  enter  an  appearance  for  said  cor- 
poration, and  indorse  a  plea  of  not  guilty  on  said  in- 
dictment or  information,  and  thereupon  further  pro- 
ceedings may  be  had  on  the  said  indictment  or  in- 
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formation,  in  the  same  manner  as  if  the  said  corpora- 
tion had  appeared  and  pleaded  not  guilty  thereto;  and 
in  case  of  conviction  execution  may  be  issued  against 
said  corporation,  and  proceedings  had  thereon,  as  in 
the  preceding  section  mentioned. 

($63.) 


FORMS  AND  PRECEDENTS 


BEFORE  ORGANIZATION. 

Form  1. 
8UBSCBIPTI0N  AGREEMENT  BEFORE  ORGANIZATION. 

Whxbbas  the  organization  is  eontemplated  of  a  corporation  under 
an  act  of  the  Legislature  of  the  State  of  New  Jersey,  entitled  ''An  Aot 
Concerning  Corporations  (Revision  of  1896)/'  to  be  known  as  the 

or  bj  such  other  name  as  may  be  selected,  with  a 
capital  stock  of  not  less  than  $ 
for  the  purpose  of 

,  and  it  is  desired  by  the  undersigned  to  become  a  share- 
holder  in  the  said  corporation: 

Now,  THEREFORE,  ,  the  Undersigned,  does 

hereby  promise  and  agree  to  and  with  [insert  name  of  promoter  or  per- 
son organising  the  corporation],  of  ,  in  consideration  of  the 
promises  of  the  said  hereinafter  stated,  that  he  will  pay  to 
the  said  or  to  any  person  or  corporation  to  whom  he  may 
assign  this  agreement,  on  demand,  the  sum  of  dollars, 
being  the  subscription  price  of  shares  of  the  capital 
stock  of  the  said  corporation,  or  such  part  thereof  as  may  be  called  for. 
The  stock  thus  paid  for  to  be  delivered  at  the  earliest  possible  moment 
after  the  organization  of  the  company,  and  meanwhile  proper  receipts 
or  scrip  to  be  issued  to  the  undersigned. 

This   agreement   is  conditioned  upon   the  procuring  by   the   said 
of  other  bona  fide  subscriptions,  to  the  capital  stock  of 
the  said  corporation,  aggregating  in  all  not  less  than  $ 

The  said  on  his  part,  in  consideration  of  the  fore- 

going, promises  to  use  his  best  endeavors  to  obtain  such  amount  of 
subscriptions,  and  his  best  efforts  to  perfect  the  organlEation  of  the 
said  corporation. 

Witness  our  hands  and  seals  this  day  of  |  191  • 
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Form  2. 
UNDERWRITERS'  AGREEMENT. 

Whereas  a  certain  Syndicate  proposes  to  organize,  under  the  laws 
of  the  State  of  New  Jersey,  a  corporation,  to  be  known  as  the 

Company  (or  some  other  name  satisfactory  to  such 
Sjrndicate),  hereinafter  called  the  corporation,  the  object  of  which 
corporation  shall  be,  among  other  things,  to  manufacture,  buy  and  sell 

and  kindred  products,  which  corporation  shall  have  a 
capital  stock  of  dollars,  represented  by 

shares,  each  of  the  par  value  of  one  hundred  dollars,  and  which  capital 
stock  shall  consist  of  dollars,  evidenced  by 

shares  of  per  cent,   cumulative   stock    (preferred)    and 

dollars,  evidenced   by  shares   of   common 

stock;   and 

Whereas  such  Syndicate  proposes  that  there  shall,  by  proper  in- 
struments of  transfer  and  conveyance,  be  sold,  transferred  and  assigned 
to  the  corporation  the  real  estate,  now  being  used  for  manufacturing 

and  the  buildings,  appurtenances,  easements,  plants, 
machinery,  fixtures,  utensils,  good-will,  trade-rights  and  trade-marks  now 
owned  by  the 

and  the  Syndicate  further  proposes  that  there  shall  be  furnished  to  the 
corporation,  at  the  time  of  such  sale  and  transfer  to  it, 
dollars  for  working  capital;  for  all  of  which  the  Syndicate  shall  receive 
from  and  be  paid  by  the  corporation  dollars  of  said 

preferred  stock  full  paid  and  non-assessable, 

and  dollars  of  said  common  stock,  full  paid  and  non- 

assessable;  it  being  the  intention  that  dollars  of  said 

preferred  stock,  and  dollars  of  said  common  stock 

shall  remain  in  the  treasury  of  the  corporation  for  further  working 
capital  and  to  acquire  additional  properties;  and  the  Syndicate  shall 
have  the  right  to  furnish  additional  plants,  other  than  those  above 
named,  to  the  extent  of  dollars,  at  the  purchase  price 

thereof  to  the  Syndicate,  or  shall  have  the  right  to  furnish  cash  to 
the  extent  of  dollars  on  the  same  basis  as  subscribers  to 

this  agreement;  and 

Whereas  the  Syndicate  shall  be  represented  in  the  carrying  out  and 
enforcement  of  this  contract  by  the 

Bank  (hereinafter  called  the  Bank)  of  the  City  of  ,  State 

of  ;  and  which  Bank  shall  be  and  is  hereby 

given  the  right  to  enforce  compliance  with  this  agreement  by  the  parties 
hereto;  and 

Whereas  it  is  deemed  desirable  and  as  an  aid  to  the  organization  of 
the  corporation  that  said  preferred  stock  shall  be  underwritten  and 
guaranteed  upon  the  terms  and  conditions  herein  contained;  and 

Whereas  the  undersigned   desire,  upon   the  terms  and  conditions 
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herein  eontained,  each  for  himself,  severally,  and  not  jointly,  to  under- 
write and  guarantee  the  purchase  of  said  preferred  stock; 

Now,  THEREFOKE,  it  is  hereby  agreed  by  and  between  the  under- 
signed, severally,  of  the  one  part,  and  the  Bank  of  the  other  part,  as 
follows : 

(1)  The  undersigned,  each  for  himself,  severally  and  not  jointly 
and  not  for  the  others,  do  hereby  agree  to  and  do  subscribe  for  and 
hereby  agree  to  purchase  so  much  of  said  preferred  stock,  at  the  par 
value  thereof,  as  is  set  opposite  their  respective  names,  upon  the  terms 
and  conditions  herein  contained,  and  hereby  agree  to  pay  the  Bank  the 
several  amounts  respectively  set  opposite  their  respective  names,  in 
cash,  within  ten  days,  as  and  when  payment  thereof  shall  be  called 
for  by  the  Bank,  time  to  begin  running  from  the  date  that  the  call 
for  such  payment  is  mailed  by  the  Bank.  On  all  payments  which  are 
made  to  the  Bank  hereunder,  the  Bank  shall  issue  and  deliver  its  nego- 
tiable receipts,  which  receipts  shall  be  exchanged  by  the  Bank  for  the 
stock  of  said  corporation  when  issued,  in  accordance  with  this  agree- 
ment. 

(2)  With  each  share  of  said  preferred  stock,  so  subscribed  for  and 
agreed  to  be  purchased  and  paid  for  by  the  undersigned,  respectively, 
the  undersigned  respectively  shall  receive  one  full  paid  share  of  said 
common  stock. 

(3)  Any  person  who  is  a  stockholder  in  any  of  the  aforementioned 
companies,  the  purchase  of  whose  plants  or  properties  is  so  contemplated 
by  the  corporation,  and  who  shall  become  a  party  to  this  agreement, 
may  apply  in  payment  of  the  stock  so  subscribed  for  by  him  so  much 
of  the  purchase-price  to  be  paid  to  his  respective  company  for  the  sale 
by  such  respective  company  of  the  property  named  in  the  preamble 
hereof  as  may  be  authorized  by  such  company,  such  authorization  and 
application  of  such  payment,  in  manner  aforesaid,  shall  be  equivalent 
to  the  cash  payment  as  specified  in  paragraph  "(1)"  hereof. 

(4)  Notwithstanding  said  preferred  stock  so  to  be  paid  to  said 
Syndicate  as  aforesaid  is  limited  to  a  total  of 

dollars,  the  same  may  be  underwritten  and  the  purchase  thereof  guaran- 
teed to  an  extent  in  an  excess  of 

dollars,  and  in  event  of  such  excess,  all  the  amounts  subscribed  and 
hereby  guaranteed  by  the  undersigned  and  the  benefits  accruing  here- 
under shall  be  proportionately  abated  and  reduced.  In  no  event,  how- 
ever, shall  the  total  preferred  stock  of  the  corporation  exceed 

dollars.  The  syndicate  is  hereby  vested  with  the  exclusive 
power  of  determining  to  what  extent  such  excess  of  underwriting  and 
guaranteeing  of  said  preferred  stock  shall  be  permitted. 

(5)  This  agreement  shall  not  become  obligatory  upon  any  of  the 
parties  hereto  until  said  preferred  stock  to  the  amount  of 

dollars  is  underwritten  and  subscribed  for,  accord- 
ing to  the  terms  and  provisions  hereof  in  which  event  this  agreement 
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shall  be  and  become  binding,  operative  and  effective,  and  notice  of  the 
fact  that  his  agreement  has  become  so  binding,  operative  and  effective 
shall  be  mailed  hj  the  Bank  to  the  undersigned. 

(6)  The  right  and  power  to  enforce  this  agreement  when  the  same 
has  become  binding,  operative  and  effective,  is  hereby  vested  exclusively 
in  the  Bank,  which  alone  shall  have  the  right  to  enforce  payment  of 
the  obligations  assumed  by 'the  parties  hereto. 

(7)  If  any  of  the  undersigned  shall  fail  to  complete  their  respect- 
ive payments  when  called  upon  by  the  Bank  as  herein  provided,  it  shall 
be  optional  w^ith  the  Bank  to  proceed  to  collect  said  amount  remaining 
due,  or  to  forfeit  all  payments  thereof  made  hereunder  by  the  party 
or  parties  in  default,  as  fixed,  specified  and  liquidated  damages  and 
deprive  the  parties  so  in  default  of  the  right  of  any  participation  what- 
ever in  this  agreement  or  in  the  benefits  to  be  derived  therefrom. 

(8)  In  case,  for  any  reason  whatever,  before  or  after  this  agree- 
ment has  become  binding,  operative  and  effective,  the  Syndicate  shall 
determine  to  abandon  said  project  and  the  organization  of  the  corpora- 
tion and  shall  so  declare  to  the  Bank,  then  this  agreement,  in  all  its 
parts,  including  the  obligation  to  deliver  said  preferred  stock  or  any 
of  said  common  stock,  shall  be  and  become  forthwith  inoperative. 

(9)  Separate  copies  of  this  agreement  may  be  executed  with  the 
same  force  and  effect  as  if  all  the  signatures  to  said  separate  copies 
were  appended  to  one  original  agreement,  and  it  is  hereby  expressly 
understood  and  agreed  that  the  Syndicate  shall  have  and  is  hereby 
given  the  exclusive  right  at  its  option  at  any  time  before  any  call  is 
made  hereunder,  to  substitute  for  the  Bank  any  bank  or  trust  com- 
pany of  New  York  City  satisfactory  to  such  Syndicate,  and  in  case 
of  such  substitution,  notice  thereof  shall  be  given  to  the  undersigned 
and  such  substitution  shall  have  the  same  force  and  effect  as  though 
such  bank  or  trust  company  had  been  originally  mentioned  and  desig- 
nated in  this  agreement  in  lieu  or  place  of  the  Bank  herein  specified, 
and  in  that  event  all  the  obligations  of  the  undersigned  created  by  this 
agreement  shall  inure,  run  to  and  be  in  favor  of  the  bank  or  trust 
company  so  substituted. 

Dated  this  day  of  ,  191  . 

Number  of 
Name  Addkbssbb.  Pbepebred  Shares 

Subscribed  for. 


Form  3. 

UNDEBWEITERS '  AGREEMENT  FOR  BONDS. 

The  Company, 

A  corporation  to  be  organized  under  the  laws  of  the  State  of 
New  Jersey,  either  by  that  or  some  similar  name,  proposes  to  acquire 
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the  plants  and  equipment,  of  the  following  concerns  or  their  capital 
stocks  free  from  any  liens: 

{Insert  names  of  concerns  to  be  taken  over,) 


UNDERWRITING  AGREEMENT. 

For  Series  A,  First  Mortgage  Five  Per  Cent.  Sinking 

Fund  Gold  Bonds,  due  ,  part  of  an  authorized  issue  of 

$  ,  bonds  of  $1,000  each,  t  ,  being  with- 

drawn from  public  issue  for  disposal  under  the  vendors'  and  subscrib- 
ers' contracts,  and  $  being  reserved  in  the  treasury  of  the 
company.  Additional  bonds  may  be  issued  only  for  the  purpose  of 
acquiring  additional  plants  and  equipment  and  for  improvements  and 
betterments,  upon  such  terms  and  conditions  as  shall  be  approved  by 
the  holders  of  a  majority  of  the  bonds  under  the  present  issue  outstand- 
ing at  the  time  of  such  approval. 

We,  the  undersigned,  agree,  each  for  himself,  with  The 
Company  (hereinafter  called  the  ** Trust  Company*'),  for  itself  and  for 
the  Company  (hereinafter  called  the  "Company"),  and 

to  and  with  each  other,  to  subscribe  to,  receive  and  pay  for  the  amount 
of  Five  Per  Cent.  First  Mortgage  Sinking  Fund  Gold  Bonds  of  the 
company  of  one  thousand  dollars  each,  set  opposite  our  respective  signa- 
tures hereto,  at  the  price  of  $900  for  each  bond,  25  per  cent,  to  be  paid 
upon  allotment  and  the  balance  upon  the  demand  of  the  Trust  Company. 

We  further  agree  to  receive  and  pay  for  any  smaller  amount  than 
that  subscribed  for  which  may  be  allotted  to  us  respectively. 

The  conditions  of  this  underwriting  agreement  are  as  follows: 

(1)  That  this  agreement  shall  not  be  binding  upon  the  under- 
signed unless  the  entire  amount  of  $  of  bonds  shall  have 
been  underwritten. 

(2)  That  within  such  reasonable  time  as  shall  be  fixed  by  the 
Trust  Company  the  said  $  of  bonds  (less  any  amount  withdrawn 
by  the  underwriters  as  hereinafter  set  forth),  will  be  offered  to  the 
public,  through  such  banker  or  bankers  or  brokers  as  shall  be  designated 
by  the  company,  for  subscription  at  not  less  than  95  per  cent. 

(3)  With  the  consent  of  the  Trust  Company,  any  other  concern 
may  be  included  in  this  combination,  or  others  substituted  therefor, 
provided  the  working  efficiency  or  value  are  not  lessened  or  impaired. 

(4)  That,  if  the  amount  of  bonds  subscribed  and  paid  for  upon 
such  public  issue  shall  be  at  least  equal  to  the  amount  of  bonds  so 
offered  to  the  public,  then  all  liability  under  this  agreement  shall 
cease. 

(5)  That,  in  case  the  amount  of  bonds  subscribed  for  upon  such 
public  offering  shall  be  less  than  the  total  amount  of  bonds  so  offered 
to  the  public,  or  in  case  the  bonds  subecribed  for  upon  such  public 
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issue  shall  not  be  paid  for  to  an  amount  equal,  at  the  rate  of  95 
per  cent.,  to  the  total  of  such  public  offering,  then  such  deficiency  in 
subscriptions  and  payments  will,  upon  the  demand  of  the  Trust  Com- 
pany, be  made  good  by  the  subscribers  hereto  in  the  manner  aforesaid 
pro  rata  in  the  proportion  their  subscriptions  for  bonds  not  withdrawn 
by  them  from  public  issue  bear  to  the  total  amount  of  bonds  so  offered 
to  the  public. 

(6)  That  each  underwriter  shall  receive  in  preferred  and  common 
stock  of  the  company,  25  per  cent,  of  the  par  value  of  the  bonds  hereby 
underwritten  in  each  kind  of  stock,  and  also  that  all  the  proceeds,  not 
to  exceed  5  per  cent,  realized  from  the  sale  of  the  bonds  at  public 
issue  in  excess  of  90  per  cent.,  after  deducting  issue  expenses,  shall 
belong  to  the  underwriters. 

Note. — ^A  corporation  cannot  give  away  its  stock  as  a  bonus 
so  that  the  holders  will  hold  it  free  of  liability,  from  the  creditors 
in  case  of  insolvency.  (See  note  to  Section  21.)  When 
bonuses  of  stock  are  to  be  given  with  bonds,  the  stock  must  be 
contributed  by  the  vendors  or  by  some  other  person  to  whom  it 
has  been  originally  issued  and  by  whom  it  has  been  paid  for  at 
par,  either  in  money  or  property. 

(7)  That  any  underwriter  shall  have  the  option  of  withdrawing 
from  the  public  issue  any  of  the  bonds  hereby  underwritten  by  him, 
provided  that  he  notify  the  Trust  Company  five  days  prior  to  the  date 
fixed  for  the  public  issue,  that  he  elects  to  purchase  said' bonds,  pro- 
vided that  in  the  proportion  of  the  bonds  so  purchased  he  waives  his 
said  right  to  participate  in  the  cash  proceeds  realized  from  the  public 
issue. 

(8)  That  no  underwriter  shall  sell  or  offer  for  sale  the  bonds  so 
purchased,  nor  any  of  the  bonus  shares  of  stock  he  receives,  until 
twelve  months  after  the  date  of  payment,  without  the  consent  of  the 
Trust  Company. 

Date 

Bonds 
Name.  Addbess.  Undervtritten. 


Form  4. 

SHORT  FORM  OF  OPTION. 

The  undersigned  hereby  agree  in  consideration  of  one  dollar  and 
other  good  and  valuable  considerations  to  sell  to  ,  or 

his  assigns,  as  a  going  concern,  the      business  carried  on  by  the  under- 
signed, including  the  property,  machinery,  materials,  supplies  used  in 
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connection  with  the  business  and  also  the  good-will,  trade-rights,  trade- 
marks, brands,  patents,  inventions,  formulce,  recipes,  trade-names  and 
patterns  owned  or  controlled  hj  the  undersigned,  excepting  only  money 
in  bank  and  bills  and  accounts  receivable,  which  are  to  be  and  remain 
the  property  of  the  undersigned.  All  said  property  to  be  at  the  time 
of  such  sale  free  and  clear  of  all  lienS;  charges,  encumbrances,  taxes 
and  assessments.  The  consideration  for  the  said  sale  to  be  $ 
in  addition  to  inventory  value  of  stock  on  hand  at  the  time  of  transfer. 

This  option  shall  expire  on  the  1st  day  of  ,  19    ,  unless 

the  said  ,  or  his  assigns,  shall  before  that  time  give  notice 

in  writing  of  his  acceptance  thereof,  in  which  case  the  transaction  is 
to  be  completed  and  the  property  delivered  within  four  months  there- 
after, or  earlier  at  the  option  of 

It  is  understood  and  agreed  that  in  accepting  this  option 

assumes  no  responsibility  or  liability  to  purchase  the  said 
property  unless  ,  or  his  assigns,  shall  elect  so  to  do  by  writ- 

ten notice^  and  that  in  case  of  assignment,  this  instrument  and  all 
of  its  parts  and  provisions  shall  inure  to  the  benefit  and  run  in  favor 
of  and  be  obligatory  upon  such  transferee,  and  shall  be 

free  from  liability  therein  and  thereunder  to  the  same  purport  and 
effect  as  though  such  transferee  had  originally  been  made  the  purchaser 
herein. 

Witness  our  hands  and  seals  this  day  of  19    . 


Form  5. 
OPTION   AGBEEMENT. 

AosEEMENT  made  at  the  City  of  New  York  this  day  of 

19    ,  between  the  Company  (hereinafter 

referred  to  as  the  Vendor),  and  the  stockholders  thereof  (hereinafter 
referred  to  as  the  Stockholders),  by  whom  and  on  whose  behalf  this 
instrument  shall  be  signed^  of  the  one  part,  and 

(hereinafter  referred  to  as  the  Purchasers), 
their  nominees  or  assigns,  of  the  other  part,  the  said  Company  being 
organized  under  the  laws  of  the  State  of  ,  with  a 

capital  stock  outstanding  of  $  ,  divided  into 

shares  of  $  each. 

Whereas  the  Purchasers  propose  to  form  a  corporation  under  the 
laws  of  the  State  of  New  Jersey  (or  other  suitable  State),  to  be  called 
The  Company    (or   other  suitable  name) 

(and  hereinafter  referred  to  as  the 

Company),  with  a  capital  stock  of  about  dollars 

(  ),  divided  into  shares  of  one  hundred  dollars  ($100)  each, 

of  which  part  shall  be  seven  per  cent.  (7%)  cumulative  preferred  shares 
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(preferential  aa  to  capital  as  well  as  to  dividend),  and  part  common 
shares.    The  exact  amount  of  such  capital  stock,  more  or  less  than 

dollars  and  the  proportions  of  said  preferred  and  common 
shares  into  which  the  same  shall  be  divided  shall  be  as  approved  by  one 
or  more  responsible  bankers  in  the  City  of  New  York  as  sufficient  for 
the  acquisition  of  the  businesses  taken  over 

by  said  Company,  and  for  the  satisfaction  of  expenses  and  commissions 
connected  therewith  and  with  the  formation  and  establishment  of  said 

Company,  and  for  providing  the 
Company  with  such  working  capital  in  cash  or 
such  reserve  of  treasury  stock  as  may  also  be  so  approved.     No  pre- 
ferred stock  shall  be  issued  except  in  payment  for 
plants,   and  for  cash   (necessary  for  working  capital  as  aforesaid)    to 
an  amount  equivalent  to  the  preferred  stock  issued  therefor. 

This  Agreement  witnesseth,  that  for  and  in  consideration  of  one 
dollar  in  hand  paid  by  the  purchasers — 

FiEST. — The  Vendor  hereby  sells  to  the  Purchasers  the  sole  option 
until  the  1st  day  of  >  ^^    >  of  purchasing  for  the  sum  of 

dollars  the  entire  good  will,  plants,  patents, 
trade-marks,  and  all  visible  and  tangible  real  and  personal  property  of 
said   company,   not  including  cash  and  bills  and  accounts  receivable. 

Second. — If  said  option  is  exercised,  the  sale  may  be  completed  on 
or  before  the  1st  day  of  t  ^^    f  (hereinafter  called  the  time 

of  transfer),  but  the  directors  for  the  time  being  of  the  company  may 
extend  said  last-named  date  to  a  further  period,  not  exceeding  one 
month,  and  said  sale  shall  take  effect  as  from  the  date  hereof,  and  no 
dividend  shall  be  paid  or  declared,  or  any  property  whatsoever  with- 
drawn from  the  Company,  save  in  the  ordinary  course  of  business  be- 
tween said  date  and  the  time  of  transfer. 

Third. — The  real  and  personal  property,  assets  and  business  of  the 
Company,  shall,  at  the  time  of  transfer,  be  free  and  clear  of  all  liens, 
mortgages,  judgments,  debts  and  other  liabilities  whatsoever,  except 
engagements  under  current  and  ordinary  business,  contracts  taken  over 
by  the  Purchasers,  and  the  Vendor  and  the  Stockholders  may  retain  the 
cash  on  hand  or  in  bank,  book  accounts  and  bills  receivable  of  the' 
Company  as  they  shall  exist  on  the  date  hereof,  for  the  satisfaction  of 
any  such  encumbrances  as  aforesaid,  and  after  that  for  their  own  use. 

The  Purchasers  shall,  however,  have  the  right  to  retain  and  hold 
from  the  purchase  consideration  such  part  thereof  as  in  their  judgment 
shall  be  necessary  to  discharge  any  such  liens,  mortgages,  judgments, 
debts  or  other  such  liabilities  as  may  exist  at  the  time  of  the  transfer. 

Fourth. — The  Vendor  and  Stockholders,  shall,  upon  ten  days '  notice 
in  writing  given  by  the  Purchasers  to  the  Vendor,  deliver  to  such  re- 
sponsible Trust  Company  in  the  City  of  New  York  (hereinafter  referred 
to  as  the  Trust  Company)  as  shall  be  named  by  the  Purchasers,  tho 
certificates  for  the  number  of  shares  of  stock  in  the  Company  set  oppo- 
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site  the  names  of  the  Stoekholdera  at  the  foot  hereof,  together  with 
transfers  thereof  duly  executed  or  signed  in  blank,  and  also  an  abstract 
or  abstracts  and  searches  of  title  to  all  the  real  property  of  the  Com- 
pany wheresoever  situate,  duly  searched  to  date  and  showing  all  in- 
cumbrances by  lawyers  of  responsibility  and  standing,  or  by  title  guaran- 
tee companies,  and  full  and  sufficient  deeds,  bills  of  sale,  assignments 
and  all  such  other  conveyances,  as  shall  be  usual,  necessary  or  proper 
for  the  conveying  and  assuring  to  the  Purchasers,  or  their  assigns, 
ail  the  assets  of  the  Company  set  forth  in  the  paragraph  hereof  num- 
bered ''I,"  ezeeuted  by  the  proper  officers  of  the  Company,  and  cer- 
tificates affixed  in  such  form  as  to  entitle  such  of  them  as  are  usually 
recorded  to  be  recorded  in  the  usual  and  proper  offices,  and  all  such 
conveyances  shall  contain  the  usual  covenants  that  the  property  so  con- 
veyed is  free  from  incumbrances  as  herein  provided. 

All  the  foregoing  are  to  be  held  by  the  Trust  Company  until  the 
time  of  transfer  or  the  expiration  unaccepted  of  this  option,  and  the 
Trust  Company  shall  deliver  separate  receipts  for  said  stock  and  for 
said  abstracts  and  conveyances,  and  while  the  said  abstracts  remain  on 
deposit  with  the  Trust  Company,  no  transfer  of  the  real  property  of  the 
Company  or  any  part  thereof,  shall  be  made  by  it. 

FiTTH. — At  the  time  of  transfer  the  search  and  certificate  thereof 
above  mentioned  shall  be  continued  by  the  Vendor  to  such  time,  and 
thereupon  the  purchase  consideration  may  be  paid  by  the  Purchasers  to 
the  Vendor  at  the  office  of  the  Trust  Company,  and  such  payment 
shall  be  in  full  of  the  purchase  obligations  of  the  Purchasers  hereunder. 
And  upon  said  payment  the  said  certificates  of  stock  and  blank  trans- 
fers, abstracts  and  certificates  of  search,  or  such  of  them  as  the  Pur- 
chasers may  elect,  shall  be  forthwith  handed  over  to  the  Purchasers 
by  the  Trust  Company,  and  the  Vendor  and  Stockholders  hereby  jointly 
and  severally  covenant  to  do  anything  further  which  may  be  necessary 
on  their  part  to  complete  the  sale  and  to  execute  such  legal  covenants 
for  ten  years,  and  in  such  form  as  the  Purchasers  may  require,  not  to 
engage  in  any  way  in  the  manufacture  of  or  other  like 

articles  within  ten  years  from  the  date  hereof  without  the  consent  of  the 
Purchasers. 

BiXTH.-^If  the  Purchasers  fail  to  exercise  the  option,  the  Trust 
Company  shall  return  to  the  Vendor  the  said  certificates  and  blank 
transfers  and  abstracts  and  instruments,  and  the  Purchasers  shall  pay 
all  the  charges  of  the  Trust  Company  in  connection  with  the  matters 
aforesaid,  and  such  Trust  Company  shall  have  no  claim  or  lien  what- 
soever upon  said  certificates  or  abstracts  or  instruments  or  upon  the 
Vendor  for  any  of  its  said  charge. 

BcvENTH. — If  said  option  is  exercised,  the  Vendor  shall  take  and 
accept  in  full  payment  for  the  property  hereby  agreed  to  be  conveyed: 

In  such  preferred  stock  of  such  Company $ 

In  such  common  stock  of  such  Company $ 
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It  is,  however,  distinctly  understood  that  in  case  the  Purchasers 
shall  accept  the  stock  so  deposited,  the  cash  in  hand,  credits  and  other 
property  retained  and  not  covered  by  this  option,  as  well  as  the  con- 
sideration above  named,  shall  inure  solely  to  the  benefit  of  the  Stock- 
holders so  depositing  their  stock,  and  not  to  the  Purchasers  or  their 
assigns;   subject,  however,  to  the  payment  of  all  liabilities. 

Eighth. — ^We,  the  undersigned  Stockholders,  owning  respectively 
the  number  of  shares  of  stock  of  said  Ck)mpany  set  opposite  our  several 
signatures,  and  no  other,  do  hereby  consent  to  and  approve,  ratify  and 
confirm  the  proposed  sale  of  property,  business  and  good-will  of  said 
Company  on  the  terms  and  conditions  above  set  forth. 

In  Witness  Whereof,  the  Vendor  and  Stockholders  have  here- 
unto set  their  hands  the  day  and  year  first  above  written. 


Signature  op  Vendor  and 
Stockholders. 


Besidence. 


Shares  op  Stock  Now 
Held  in  Company. 


I,  ,  Secretary  of  the  Com- 

pany,  hereby    certify   that    the   foregoing    consent   of   Stockholders   is 
signed  by  the  holders  of  all  the  capital  stock  of  said 

Company. 

Witness  my  hand  and  corporate  seal  of  said  Company  this 
day  of  19    . 

[Seal]  Secretary. 


Form  6. 

OPTION    AGREEMENT. 

This  Agreement,  made  at  ,  this 

day  of  9  Id    y  l>7  ^^^  between 

a  corporation  organized  and  doing 
business  under  and  by  virtue  of  the  Laws  of  the  State  of 
,  first  party  hereto  and  of 

the  second  party  hereto,  WITNESSETH, 
First. — For  and  in  consideration  of  ten  dollars  ($10),  and  other 
good  and  valuable  considerations  by  the  second  party  to  the  first  party 
in  hand  paid,  the  receipt  of  which  by  the  first  party  is  hereby  ac- 
knowledged, the  first  party  hereby  agrees,  upon  the  request  of  the  second 
party,  provided  such  request  be  made  to  the  first  party  on  or  before 

19     ,  to  sell,  convey,  transfer,  and  deliver 
to  the  second  party  the  following: 

All  of  the  real  estate,  buildings,  improvements,  appurtenances,  ease- 
ments, plant,  machinery,  fixed  and  movable,  now  belonging  to  the  first 
party  and  located  at  ,  in  the  County  of 

and  State  of  ;  also  all  the  rail- 


OPTION    AGREEMENTS.  343 

road  tracks,  furnaces,  brick-work,  foundations,  boilers,  pumps,  water- 
heaters,  engines,  housings,  chilled  rolls,  shears,  cranes,  annealing  boxes 
and  stands,  castings,  buggies,  trucks,  steam,  gas  and  water  pipes,  water 
and  acid  tanks,  storage  tanks,  spare  parts  of  machinery,  electric  plant, 
cars,  shafting,  belting,  pulleys,  hangers,  gears,  tools,  forges,  horses, 
wagons,  implements  and  utensils  of  every  nature  whatsoever,  located 
on  or  within  the  above  described  premises,  or  any  property  of  the  char- 
acter described  above  belonging  to  the  party  of  the  first  part,  which  may 
be  temporarily  located  elsewhere  than  on  the  above  described  premises, 
or  for  the  purpose  of  making  repairs,  or  for  any  other  reason;  intend- 
ing hereby  to  include  all  property,  machinery,  material  and  supplies 
now  being  used  for,  or  suitable  to  be  used  for,  or  in  connection  with 
the  manufacture  and  shipment  of  ,  excepting  the 

goods,  material  and  supplies  hereinafter  mentioned;  also,  all  of  the 
good-will,  trade-rights,  trade-marks,  brands,  patents,  inventions,  formu- 
las and  recipes,  trade-names  and  patents  now  owned  or  controlled  by  the 
first  party.  All  of  the  foregoing  property  at  the  time  of  such  sale  to 
be  free  and  clear  from  all  liens,  charges,  incumbrances,  taxes  and 
assessments  whatever. 

The  first  party  shall  and  will  within  ten  (10)  days  after  notiee 
to  that  effect  furnish  and  deliver  to  the  second  party  for  examination 
by  its  counsel  full  and  complete  abstracts  of  title  to  the  said  real 
estate. 

Second. — The  second  party  shall  have  and  is  hereby  given  the  ex- 
clusive right  and  option  to  purchase  of  the  first  party  all  of  the  fore- 
going property  on  or  before  ,  19  ,  for  the  considera- 
tion of  dollars,  cash,  to  be  paid  by  the  second 
party  to  the  first  party  at  the  time  of  the  consummation  of  such  pur- 
chase. 

Third. — ^If,  during  the  period  of  this  contract^  any  part   of  the 
property  hereinbefore  described  shall  be  destroyed  or  damaged  by  fire 
or  other  casualty,  then  and  in  that  event,  unless  the  property  so  de- 
stroyed or  damaged  shall  be  fully  restored  on  or  before  the 
day  of  f  ^^    f  to  the  condition  in  which  it  was  im- 

mediately preceding  such  destruction  or  damage,  then  to  the  extent 
of  the  loss  resulting  from  such  injury,  the  purchase  price  hereinbefore 
specified  shall  be  abated.  The  extent  of  such  loss,  in  case  the  parties 
hereto  cannot  agree  upon  the  same,  shall  be  ascertained  and  determined 
by  appraisers  in  the  manner  hereinafter  provided. 

PouBTH. — At  the  time  of  the  consummation  of  the  sale  and  pur- 
chase of  the  property  hereinbefore  described  the  first  party  hereby  agrees 
to  sell  and  deliver,  and  the  second  party  hereby  agrees  to  purchase  of 
the  first  party,  in  addition  to  the  foregoing,  the  following: 

(a)  All  of  the  [manufactured  product  described  in  deiaiX]   then 
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owned  bj  the  party  of  the  first  part,  the  price  to  be  paid  therefor  to 
be  the  then  market  value  thereof. 

(&)  All  of  the  following  described  goods,  materials  and  supplies 
located  upon  or  within  the  above  described  premises,  or  in  transit  to 
the  same,  at  their  cost  price  to  the  party  of  the  first  part,  to  wit: 

[Crude  materials  described  in  detail,} 

(c)  All  unexpired  fire,  liability  and  other  insurance  policies  then 
in  force  at  the  pro  rata  value  of  the  same. 

The  price  to  be  paid  for  the  property  specified  in  this  paragraph 
shall  be  paid  in  cash  contemporaneously  with  the  payment  of  the  sum 
specified  in  paragraph  "Second"  hereof. 

Fifth. — ^In  case  of  the  consummation  of  the  purchase  of  the  prop- 
erty covered  by  this  contract,  then  contemporaneously  therewith  the 
second  party  shall  assume  all  bona  fide  contracts  made  by  the  first 
party  for  the  purchase  or  sale  of  materials,  raw  or  manufactured. 

Sixth. — In  case  of  the  purchase  of  the  property  covered  by  this 
contract,  then  contemporaneously  therewith  the  first  party  shall  cause 
to  be  properly  executed  by  itself  and  by  all  of  its  officers  a  contract 
or  contracts  with  the  second  party,  by  which  the  first  party  and  such 
officers  shall  obligate  themselves  for  a  period  of  fifteen  years  after  the 
consummation  of  such  purchase  not  to  engage  or  be  or  become  inter- 
ested, directly  or  indirectly,  as  individuals,  partners,  stockholders,  direct- 
ors, officers,  61erks,  agents  or  employees  in  the  business  (other  than 
that  of  transferee  hereunder  of  the  second  party)  of  buying,  manu- 
facturing or  selling 

or  any  kindred  products  or  any  of  the  by-products  of  a 
factory  within  a  radius  of  miles  of  the  City  of 

Seventh. — The  first  party  hereby  agrees  in  case  of  the  consumma- 
tion of  the  purchase  of  the  property  embraced 'in  this  contract  that  it 
will  forthwith,  upon  demand  of  the  second  party,  execute  or  cause  to 
be  executed  by  the  first  party  and  all  its  officers  such  further  instru- 
ment or  instruments  as  may  be  required  by  the  second  party  for  the 
purpose  of  carrying  out  the  purposes  and  provisions  of  this  agreement. 

EiOHTH.-^Tn  case  any  difference  of  opinion  shall  arise  by  and 
between  the  parties  hereto  in  the  interpretation  and  carrying  out  of 
this  instrument;  or  any  of  its  provisions,  then  and  in  that  event  such 
difference  shall  be  determined  by  three  appraisers;  each  of  the  parties 
hereto  to  appoint  one  appraiser,  and  the  other  two  so  chosen  to  select 
a  third  appraiser.  The  award  of  a  majority  of  such  appraisers  shall 
be  binding  aiwl  conclusive  upon  the  parties  hereto;  the  appointment  of 
such  appraisers  by  the  respective  parties  hereto  shall  be  made  by  each 
of  said  parties  within  ten  days  after  receiving  notice  from  the  other 
of  said  parties  to  make  such  appointment.  The  failure  of  either  of  the 
parties  hereto  to  appoint  such  appraiser  shall  authorize  the  other  of 
said  parties  to  make  an  appointment  for  the  one  so  in  default.     The 
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two  appraisers  chosen  shall  select  a  third  appraiser  within  five  days  after 
the  appointment  of  the  first  two  appraisers.    If  the  first  two  appraisers 
fail  or  are  unable  within  the  time  hereinbefore  specified  to  select  a 
third  appraiser,  then  any  judge  of  any  court  of  record  in 
County,  ,  upon  application  made  by  either  of  the 

parties  hereto  for  the  purpose,  is  hereby  authorized  and  empowered  to 
appoint  such  third  appraiser.  The  award  to  be  made  by  the  appraisers 
hereunder  shall  be  made  within  fourteen  days  of  the  appointment  of 
the  third  appraiser. 

Ninth. — It  is  expressly  understood  and  agreed  that  this  instrument 
may  be  transferred  and  assigned  by  the  second  party,  and  that  when  so 
transferred  and  assigned,  this  instrument  and  all  of  its  parts  and 
proTisions  shall  inure  to  the  benefit  and  shall  run  in  favor  of  and  be 
obligatory  upon  such  transferee,  to  the  same  purport  and  effect  as 
though  such  transferee  had  originally  been  made  the  second  party 
hereto.  In  case  of  such  transfer  and  assignment  by  the  second  party, 
all  of  its  rights,  as  well  as  obligations  hereunder,  whatever  the  same 
may  be,  shall  forthwith  cease  and  terminate. 

In  Witness  Whereof,  the  party  of  the  first  part  has  duly 
caused  this  instrument  to  be  signed  and  sealed  by  its  proper  officers 
and  attested  under  its  corporate  seal,  the  day,  date  and  place  first 
above  written. 


Form  7. 

OPTION    FOB    THE    ACQUIREMENT    OF    PROPERTIES    WITH- 
OUT THE  PAYMENT   OF   MONEY   BUT  FOR  A  STOCK 
CONSIDERATION.    PRICE  TO  BE  FIXED 
BY  ARBITRATORS. 

AoBEEinsNT  made  this  day  of  >  1^    ;  between 

,  a  oorporation  of  the  State  of  ,  aeting 

with  the  consent  of  all  its  stockholders,  as  appears  by  the  annexed 
consent  of  stockholders  (hereinafter  called  the  '' vendor ''),  and 

of  the  (hereinafter  called  the  '' pur- 

chaser"), 

WITNESSETH:  That  the  vendor,  in  consideration  of  the  sum  of  one 
dollar  to  it  paid,  the  receipt  whereof  from  the  purchaser  is  hereby 
acknowledged,  hereby  grants  to  the  purchaser  the  option  to  purchase, 
on  or  before  the  day  of  >  19     >  the  entire  plant 

and  property  of  the  vendor  upon  the  terms  and  in  the  manner  herein 
set  forth. 

The  purchaser  proposes  to  effect  the  organization  of  a  corpora- 
tion (hereinafter  called  the  ''new  company"),  substantially  as  set 
forth  in  the  paper  hereto  annexed  marked  ' '  Exhibit  A. ' ' 

The  consideration  to  be  received  by  the  vendor,  if  this  option  is 
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oxercised,  shall  be  an  amount  to  be  determined  in  accordance  with 
the  provisions  of  said  Exhibit  A,  in  the  preferred  and  common  stock  of 
the  new  company. 

The  vendor  agrees  to  deposit  in  such  depositary  in  the  City  of 
New  York  as  may  be  nominated  by  the  purchaser  and  approved  by  the 
arbitrators  or  appraisers  named  in  Exhibit  A,  within  ten  days  after 
notice  in  writing  from  the  purchaser,  proper  deeds,  bills  of  sale,  and 
assignments  or  other  instruments  of  transfer  for  the  conveyance,  trans- 
fer and  delivery  to  the  new  company  of  good  title,  free  and  clear  of 
all  indebtedness,  to  the  entire  plant,  property,  patents,  bills  and  accounts 
receivable,  business  and  good  will  of  the  vendor,  as  of  the  day  of 

,  19  ,  such  deeds,  bills  of  sale  and  other  instruments  of  transfer 
to  be  delivered  by  the  depositary  to  the  new  company  without  other  or 
further  authority  or  direction  by  the  vendor  in  case  this  option  is 
exercised  on  or  prior  to  the  day  of  >  19    > 

upon  delivery  by  the  purchaser  to  such  depositary,  for  account  of 
the  vendor,  of  the  shares  of  stock,  preferred  and  common,  of  the 
new  company  which  the  vendor  is  to  receive  as  above  set  forth. 

This  option  shall  not  be  exercised  unless  simultaneously  with  the 
exercise  thereof  the  new  company  shall  acquire  the  property  or  a  major- 
ity of  the  capital  stock  of  at  least  five  of  the  companies  named  in  Ex- 
hibit A. 

The  vendor  agrees  that  the  depositary  shall  retain  out  of  the  stock 
delivered  to  it  for  account  of  the  vendor  hereunder  an  amount  of  the 
preferred  stock  of  the  new  company,  together  with  a  like  amount  of 
common  stock  of  the  new  company  at  par,  equal  to  per  cent, 

of  the  amount  of  accounts  and  bills  receivable  transferred  pursuant 
hereto,  to  be  held  by  it  as  security  for  the  payment  of  such  accounts 
and  bills  receivable  until  the  proceeds  thereof  are  received  by  the  new 
company,  and  in  case  such  accounts  and  bills  receivable  do  not  realize 
the  full  amount  of  their  appraised  value,  the  depositary  shall  sell  all 
or  any  part  of  the  preferred  and  common  stock  so  held  as  security 
in  such  manner  as  shall  be  requested  by  the  new  company,  delivering 
the  proceeds  after  deducting  the  expenses  of  sale  to  the  new  company 
to  the  amount  of  such  deficiency  and  deliver  the  surplus,  if  any,  to 
the  vendor. 

It  is  understood  that  in  case  this  option  is  exercised  the  business 
of  the  vendor  from  the  day  of  ,  19     ,  until  the  date  of 

transfer,  shall  be  deemed  to  have  been  conducted  for  the  account  and 
at  the  risk  of  the  new  company. 

The  vendor  agrees,  at  the  request  of  the  purchaser,  to  permit 

to  examine  and  inspect  any  and  all  of  the  property,  books 
and  papers  of  the  vendor,  and  agrees  to  furnish  to 
any  and  all  information  it  may  desire  about  the  property,  assets,  busi- 
ness, profits  and  cost  of  operating  the  business  of  the  vendor. 

In     Witness     Wukreof    the    vendor    and     the    purchaser    have 
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executed  this  instrnment  the  day  and  year  above  written,  and  all  of  the 
stockholders  of  the  vendor  have  executed  the  annexed  consent. 

Company. 

By 

President. 

Attest: 

Secretary. 


We,  the  undersigned;  stockholders  of  Company, 

hereby  request  the  Board  of  Directors  to  authorize  the  execution  of  the 
foregoing  option,  and  hereby  assent  to  the  sale  and  transfer  therein 
provided  for. 


Name 


Address. 


NuMBEB  or  Shares. 


EXHIBIT   A. 

The  proposed  corporation  shall  be  organized  under  the  Laws  of 
New  Jersey,  or  such  state  as  may  be  hereafter  determined  by  the  pur- 
chaser, under  advice  of  counsel,  to  be  called  the 

or  such  other  name  as  may  be  hereafter  determined,  to  ac- 
quire the  properties,  or  shares  of  capital  stock  representing  the  same, 
of  at  least  five  of  the  following  named  companies: 

and  of  such  other  companies,  if  any,  as  the  arbitrators  or  appraisers 
may  determine. 

The  new  company  shall  issue  six  per  cent.  (6%)  cumulative  pre- 
ferred stock  and  such  an  amount  of  common  stock  (not,  however,  less 
in  amount  than  the  preferred  stock)  as  the  arbitrators  or  appraisers 
hereinafter  named  shall  determine  for  the  purposes  and  on  the  terms 
below  set  forth. 

The  preferred  stock  shall  be  issued  in  payment  for  each  property, 
or  the  shares  of  capital  stock  representing  the  same,  to  an  amount 
which  at  par  shall  represent  the  value  of  the  plant,  machinery,  stock 
and  material  on  hand,  raw,  manufactured  and  in  process,  bills  and 
accounts  receivable,  cash  and  other  tangible  assets  acquired,  the  value 
of  such  assets  to  be  determined  by  an  appraisal  to  be  made  by  or  under 
the  direction  of  as  arbi- 

trators or  appraisers. 

The  common  stock  shall  be  issued  to  such  amount  as  shall  be 
determined  by  the  purchaser,  with  the  approval  of  the  arbitrators  or 
appraisers,  to  represent  patents,  trade-marks,  good  will,  past  earning 
capacity  and  estimated  increased  earning  capacity  by  reason  of  con- 
solidation and  for  such  other  matters  as  in  the  judgment  of  the  arbi- 
trators or  appraisers  enter  into  the  value  of  the  properties  acquired. 
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Twenty-flve  per  eent.  (25%)  of  tbe  common  ttoek  shall  be  dis* 
tributed  among  tbe  rendors  of  tbe  acquired  properties  proportionatetf 
to  tbe  amount  of  preferred  stock  received  by  each  such  vendor. 

Twenty-five  per  cent.  (25%)  of  the  common  stock  shall  be  issued 
to   or  upon  the  order  of  to  cover  the  expenses   (other 

than  cash  disbursements  which  shall  not  exceed  ),  of  organiza- 

tion and  acquisition  of  tbe  properties,  the  compensation  of  the  pur- 
chaser, the  appraisers,  bankers,  counsel,  depositary  and  accountants. 

The  remaining  fifty  per  cent.  (50%)  of  the  common  stock  shall 
be  distributed  among  the  vendors  in  such  proportion  as  shall  be  de- 
termined by  the  arbitrators  or  appraisers  in  their  sole  and  uneontroUed 
discretion,  having  in  view  the  considerations  for  which  the  common 
stock  issueS;  as  above  set  forth. 

All  of  the  certificates  for  shares  of  common  stock  of  the  new 
company,  except  sufficient  to  qualify  directors,  shall  for  the  period  of 
one  year  remain  on  deposit  with  a  depositary,  which  shall  issue  to  the 
owners  proper  certificates  representing  the  same.  The  purchaser,  with 
the  approval  of  the  arbitrators  or  appraisers,  shall  appoint  the  deposi- 
tary and  determine  the  form  of  the  certificates  to  be  issued  by  it. 

In  case  of  the  death,  incapacity  or  refusal  to  act  of  any  of  the 
arbitrators  or  appraisers,  the  remaining  arbitrators  or  appraisers  shall 
fill  the  vacancy  so  occurring  by  the  appointment  of  some  disinterested 
person,  who  shall  act  to  the  same  effect  as  if  he  were  named  herein  as 
one  of  the  arbitrators  or  appraisers. 

All  decisions  of  the  arbitrators  or  appraisers  shall  be  in  writing 
and  shall  be  unanimous;  and  shall  be  final  and  eonclusiye. 


THE  CERTIFICATE  OF  INCORPORATION. 

Form  8. 

[Section  8,  p.  34,  ante,] 

SHORT  FORM  OP  CERTIFICATE. 

This  is  to  certify,  that  the  undersigned  do  hereby  associate 
themselves  into  a  corporation,  under  and  by  virtue  of  the  provisions 
of  an  Act  of  the  Legislature  of  the  State  of  New  Jersey,  entitled  *'An 
Act  Concerning  Corporations  (Revision  of  1896)"  and  the  several 
supplements  thereto  and  acts  amendatory  thereof,  and  do  severally  agree 
to  take  the  number  of  shares  of  capital  stock  set  opposite  their  respoct- 
ive  names. 

First. — The  name  of  the  corporation  is  (Name  in  fuU), 

SiGOND. — The  location  of  the  principal  ofiSce  in  this  &tate  is  at  No. 

street;  in  the  of 

county  oi 
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The  name  of  the  statutory  agent  therein  and  in  charge  thereof, 
upon  whom  process  against  this  corporation  may  be  eerved  is 

Third. — The  objects  for  which  this  corporation  is  formed  are 
(State  objects  in  detail;  see  Specific  Object  Clatcses.  Add  telection 
of  general  clauses  suitable  in  connection  therewith;  see  forms  260-208). 

The  corporation  shall  have  power  to  conduct  its  business  in  all  its 
branches,  have  one  or  more  offices,  and  unlimitedly  to  hold,  purchase, 
mortgage  and  convoy  real  and  personal  property  in  the  State  of  New 
Jersey,  and  as  well  ia  all  other  states,  and  in  all  foreign  countries, 
and  especially  in 

FoncTH. — ^The  total  authorized  capital  stock  of  this  corporation  is 

dollars,  divided  into 
shares  of  the  par  value  of  dol- 

lars each.   [If  preferred  stock  is  to  be  authorized  add:  Of  said  stock 
shares  are  to  be  preferred  stock,  and  shares  are  to 

be  common  stock.    Then  add  preference  clauses — pp.  516-567.] 

Fjpth. — The  names  and  post  office  addresses  of  the  incorporators 
and  the  number  of  shares  subscribed  for  by  each,  the  aggregate  of 
such  subscriptions  being  the  amount  of  capital  stock  with  which  the 
company  will  commence  business  are  as  follows:  [The  capital  stock  with 
which  the  company  will  commence  business  should  be  not  less  than 
$1,000  (Sec.  8,  subdiv,  IV)  and  should  not  be  more  than  two-thirds 
preferred  sto<^.    See  section  18.] 


^▲Mc:. 


POST-OFFU'E  ADDRESS. 


NUMBER    OF 
SHARES. 


Sixth. — (Insert  clauses  for  the  regulation  of  the  bttsiness  and  for 
the  conduct  of  the  affairs  of  the  corporation,  and  creating,  refining, 
limiting  and  regulating  the  powers  of  the  corporation,  the  directors 
and  the  stockholders;  or  any  class  or  classes  of  stockholders;  see  p. 
504  et  seq.) 

Seventh. — (If  the  duraUon  of  the  company  is  limited  add) :  The 
period  of  existence  of  this  company  is  limited  to  years. 

In  Witness  Whereof,  we  have  hereunto  set  our  hands  and  seals 
the  day  of  ,  A.  D.  19    • 


Signed,  sealed  and  delivered 
in  the  presence  of 


} 


88. 
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Fozm  0. 
[Sections  9,  170,  et  seq,,  ante."] 

ACKNOWLEDGMENT. 

\ 

Be  it  bemembebed,  that  on  this  day  of  ,  A.  D. 

19    ,  before  me,  a 

personally  appeared  who  I  am 

satisfied  are  the  persons  named  in  and  who  executed  the  foregoing 
certificate,  and  I  having  first  made  known  to  them  the  contents  thereof, 
they  did  each  acknowledge  that  they  signed,  sealed  and  delivered  the 
Bame  as  their  voluntary  act  and  deed. 


State  of 

OOXTNTT  OF 


Form  10. 
[Sections  9,  170,  et  seq,,  ante.] 

PROOF  BY  SUBSCRIBING  WITNESS. 
State  of 


ss. 
County  of 

Be  it  semembered,  that  on  this  day  of  ,  A.  D. 

19    ,  before  me,  the  subscriber,  personally  appeared 

,  who,  being  by  me  duly  sworn,  on  his  oath 
did  depose  and  say,  that  he  saw  {insert  names  of  incorporators),  the 
persons  named  in  the  foregoing  certificate,  sign,  seal  and  deliver  the 
same  as  their  voluntary  act  and  deed,  and  that  the  deponent  at  the 
same  time  subscribed  his  name  thereto  as  a  witness  of  the  execution 
thereof. 

Subscribed  and  sworn  to  before  me       ^ 
the  day  and  year  aforesaid,  C 

[If  acknowledgment  is  taken  or  proof  is  made  before  an  officer 
(other  than  a  master  in  chancery  or  commissioner  of  deeds  for  New 
Jersey)  outside  of  New  Jersey  add  certificate  p.  45,  ante.] 


Form  11. 
FULLER  FORM  OF  CERTIFICATE  OF  INCORPORATION. 

(Section  8,  p.  34,  ante.) 

The  CJompant, 

CERTIFICATE  OF  INCORPORATION. 
Abticle  I. — ^The  corporate  name  is 

Objects — ^Peincipai* 
Abticle  II. — The  objects  for  which  the  corporation  is  established 
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are:    {state  principal  objects   in   full;  see  forms  of  SpedfUs   Object 
Clauses,  pp,  383-501.) 

Objects — Subsidiary. 

To  purchase  or  otherwise  acquire,  sell,  dispose  of  and  deal  in  real 
and  persona]  property  of  all  kinds,  and  in  particular  lands,  buildings, 
business  concerns  and  undertakings,  mortgages,  shares,  stocks,  deben- 
tures, securities,  concessions,  produce,  policies,  book  debts  and  claims, 
and  any  interest  in  real  or  personal  property,  and  any  claims  against 
such  property,  or  against  any  person  or  company,  and  to  carry  on  any 
business,  concern  or  undertaking  so  acquired. 

To  enter  into,  make,  perform  and  carry  out  contracts  of  every  kind 
and  for  any  lawful  purpose  with  any  person,  firm,  association  or  cor- 
poration. 

To  issue  bonds,  debentures  or  obligations  of  the  company  from 
time  to  time,  for  any  of  the  objects  or  purposes  of  the  company,  and 
to  secure  the  same  by  mortgage,  pledge,  deed  of  trust  or  otherwise. 

To  acquire,  hold,  use,  sell,  assign,  lease,  grant  licenses  in  respect 
of,  mortgage,  or  otherwise  dispose  of  letters  patent  of  the  United  States 
or  any  foreign  country,  patents,  patent  rights,  licenses  and  privileges, 
inventions,  improvements  and  processes,  trade-marks  and  trade  names, 
relating  to  or  useful  in  connection  with  any  business  of  the  corporation. 

To  purchase,  hold  and  re-issue  the  shares  of  its  capital  stock. 

To  the  extent  and  in  the  manner  permitted  by  local  laws  to  conduct 
business  in  any  of  the  States,  Territories,  colonies  or  dependencies  of  the 
United  States,  in  the  District  of  Columbia,  and  in  any  and  all  foreign 
countries,  to  have  one  or  more  offices  therein,  and  therein  to  hold, 
purchase,  mortgage  and  convey  real  and  personal  property. 

The  foregoing  clauses  shall  be  construed  both  as  objects  and 
powers;  and  it  is  hereby  expressly  provided  that  the  foregoing  enumera- 
tion of  specific  powers  shall  not  be  held  to  limit  or  restrict  in  any  man- 
ner the  powers  of  the  corporation. 

In  general  to  carry  on  any  other  business  in  connection  with  the 
foregoing,  whether  manufacturing  or  otherwise,  and  to  have  and  to 
exercise  all  the  powers  conferred  by  the  laws  of  New  Jersey  upon  cor- 
porations formed  under  the  act  hereinafter  referred  to. 

Capital  Authorized. 

Article  III. — The  corporation  is  authorized  to  issue  capital  stock 
to  the  extent  of  dollars  ($  ),  divided  into 

shares  of  the  par  value  of  dollars  ($  )   each. 

PREFERRED  STOCK  CLAUSES. 

[Where  more  than  one  class  of  stoclc  is  desired,  add  cumulative  or 
non-cumulative  preferred  stoclc  clauses.    (For  forms  see  pp.  516  et  seq.)  ] 
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Begulations  and  Li  citations. 

Abticle  IV. — In  furtherance  and  not  in  limitation  of  the  powers 
conferred  by  statute,  the  board  of  directors  are  expressly  authorized: 

To  hold  their  meetings,  to  have  one  or  more  offiees,  and  to  keep  the 
books  of  the  company  within  or  without  the  State  of  New  Jersey,  at 
such  places  as  may  be  from  time  to  time  designated  by  them;  but  the 
company  shall  always  keep  at  its  registered  office  in  New  Jersey  a  trans- 
fer book  in  which  the  transfers  of  stock  can  be  made,  entered  and  reg- 
istered, and  also  a  stock  book  containing  the  names  and  addresses  of 
the  stockholders,  and  the  number  of  shares  held  by  them  respectively, 
which  shall  be  at  all  times  during  business  hours  open  to  the  inspection 
of  the  registered  stockholders  in  person. 

To  determine  from  time  to  time  whether,  and,  if  allowed,  under 
what  conditions  and  regulations  the  accounts  and  books  of  the  company 
(other  than  the  stock  and  transfer  books),  or  any  of  them,  shall  be 
open  to  the  inspection  of  the  stockholders,  and  the  stockholders'  rights 
in  this  respect  are  and  shall  be  restricted  or  limited  accordingly. 

To  make,  alter,  amend  and  rescind  the  by-laws  of  the  company,  to 
fix  the  amount  to  be  reserved  as  working  capital,  to  ^  the  times  for 
the  declaration  and  payment  of  dividends,  to  authorize  and  cause  to  be 
executed  mortgages  and  liens  upon  the  real  and  personal  property  of  the 
company,  provided,  always,  that  a  majority  of  the  whoto  board  concur 
therein* 

With  the  consent  in  writing  and  pursuant  also  to  the  affirmative 
vote  of  the  holders  of  a  majority  of  the  stock  issued  and  outstanding, 
at  a  stockholders'  meeting  duly  called  for  that  purpose,  to  sell,  assign, 
transfer  or  otherwise  dispose  of  the  property  of  the  company  as  aa 
entirety,  provided,  always,  that  a  majority  of  the  whole  board  concur 
therein. 

By  a  resolution  passed  by  a  majority  vote  of  the  whole  board, 
under  suitable  provision  of  the  by-laws  to  designate  two  or  more  of 
their  number  to  constitute  an  executive  committee,  which  committee 
shall,  for  the  time  being,  as  provided  in  said  resolution,  or  in  the  by- 
laws, have  and  exercise  any  or  all  the  powers  of  the  board  of  directors, 
vhich  may  be  lawfully  delegated  in  the  management  of  the  business 
and  affairs  of  the  company,  and  shall  have  power  to  authorize  the  seal 
of  the  company  to  be  affixed  to  all  papers  which  may  require  it. 

The  board  of  directors  and  the  executive  committee  shall,  except 
as  otherwise  provided  by  law,  have  power  to  act  in  the  following  man- 
ner: 

A  resolution  in  writing,  signed  by  all  the  members  of  the  board  of 
directors  or  executive  committee^  shall  be  deemed  to  be  action  by  such 
board  or  executive  committee,  as  the  case  may  be,  to  the  effect  therein 
expressed,  with  the  same  force  and  effect  as  if  the  same  had  been  duly 
passed  by  the  same  vote  at  a  duly  convened  meeting,  and  it  shall  be 
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the  duty  of  the  secretary  of  the  company  to  record  such  resolution  in 
the  minute  book  of  the  company  under  its  proper  date. 

The  company  may  use  and  apply  its  surplus  earnings  or  accumulated 
profits  to  the  purchase  or  acquisition  of  property,  and  to  the  purchase 
or  acquisition  of  its  own  capital  stock  from  time  to  time,  to  such  extent 
and  in  such  manner,  and  upon  such  terms  as  its  board  of  directors  shall 
determine;  and  neither  the  property  nor  the  capital  stock  so  purchased 
and  acquired  shall  be  regarded  as  profits  for  the  purpose  of  declaration 
or  payment  of  dividends,  unless  otherwise  determined  by  a  majority 
of  the  board  of  directors. 

Subject  to  the  foregoing  provisions,  the  by-laws  may  prescribe  the 
number  of  directors  to  constitute  a  quorum  at  their  meetings,  and  such 
number  may  bo  less  than  a  majority  of  the  whole  number. 

The  company  reserves  the  right  to  amend,  alter,  change  or  repeal 
any  provision  contained  in  this  certificate  in  tho  manner  now  or  here- 
after prescribed  by  statute  for  the  amendment  of  the  certificate  of  in- 
corporation. 

Begistebed  Office. 

Abticle  V. — The  registered  office  of  the  company  is  (the  same  being 
also  the  post  office  address  of  the  subscribing  incorporators).  No.  525 
Main  street,  East  Orange,  New  Jersey,  and  the  New  Jersey  Registration 
&  Trust  Company  is  designated  as  the  statutory  agent  therein,  in  charge 
thereof,  and  upon  whom  process  against  this  company  may  be  served. 

Article  VI.* — The  capital  stock  with  which  the  company  begins 
business  is  subscribed  by  tho  undersigned  incorporators,  severally,  ac- 
cording to  the  number  of  shares  set  opposite  their  respective  names. 

Pursuant  to  an  Act  of  the  Legislature  of  Now  Jersey  entitled  "An 
Act  Concerning  Corporations  (Revision  of  1896),"  and  the  acts  amenda- 
tory thereof  and  supplemental  thereto,  for  tho  purpose  of  forming  a  cor- 
poration thereunder  of  unlimited  duration,  to  do  business,  both  within 
and  without  the  State  of  New  Jersey,  the  undersigned  have  signed  this 
certificate  and  aMzed  their  seals  hereto. 

NAMES.  NO.    OF    SHARES    TAKEN    BY  AMOUNT. 

EACH    SUBSCKIBER. 
[l.  S.]  $ 

[l.  s.] 

[L.  8.]  

Amount  with  which  the  company  will  begin  business:  $ 

Witness  to  the  foregoing  signatures: 
(Add  acknowledgment.) 

[For  non-cumulative  preferred  stock,  use    (1)    and    (2).     For 
cumulative  preferred  stock  use   (1)  and   (3).] 
(1)     Of  said  capital  stock  shares  shall  be  preferred 

stock,  and  tho  balance  shares  shall  be  common  stock. 


•  See  note  to  H  Fifth,  p.  349. 
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Non-Cumulative  Peepebred  Stock. 

(2)  The  preferred  stock  may  be  issued  as  and  when  the  board  of 
directors  shall  determine,  and  shall  entitle  the  holders  thereof  to  receive 
out  of  the  surplus  or  net  earnings  of  each  fiscal  year,  and  the  corpora- 
tion shall  be  bound  to  pay  thereon,  as  and  when  declared  by  the  board 
of  directors,  a  non-cumulative  dividend  at  the  rate  of  but  never  exceeding 

per  centum  per  annum,*  payable  yearly,  half-yearly,  or  quarterly, 
before  any  dividend  shall  be  set  apart  or  paid  on  the  common  stock  for 
such  year;  the  remainder  of  the  surplus  or  net  earnings  may,  in  the  dis- 
cretion of  the  board  of  directors,  be  distributed  as  dividends  among  the 
holders  of  the  common  stock,  as  and  when  the  board  shall  determine. 

In  case  of  liquidation  or  dissolution  or  distribution  of  assets  of  the 
corporation,  the  holders  of  preferred  stock  shall  be  paid  the  par  amount 
of  their  preferred  shares  before  any  amount  shall  be  payable  to  the  hold- 
ers of  the  common  stock;  and  after  the  payment  of  the  par  amount  of 
the  common  stock  to  the  holders  thereof,  the  balance  of  the  assets  and 
funds  shall  be  distributed  ratably  among  all  the  shareholders,  without 
preference. 

(a)  The  preferred  shares  may,  by  vote  of  a  majority  of  the  board 
of  directors,  be  redeemed  at  any  time  after  three  years  from  their  issue, 
at  the  price  of  $  per  share. 

(b)  All  or  any  of  the  rights  and  privileges  attached  to  the  pre- 
ferred and  common  stock,  respectively,  may  be  modified  by  a  certificate 
of  amendment  authorized  and  filed  in  the  manner  provided  by  Section 
27  of  *'An  Act  Concerning  Corporations  (Revision  of  1896),"  for  the 
alteration  or  amendment  of  the  certificate  of  incorporation. 

Cumulative  Psefebbed  Stock. 

(3)  The  preferred  stock  may  be  issued  as  and  when  the  board 
of  directors  shall  determine,  and  shall  entitle  the  holders  thereof  to 
receive  out  of  the  surplus  or  net  earnings,  and  the  corporation  shall  be 
bound  to  pay  thereon,  as  and  when  declared  by  the  board  of  directors,  a 
dividend  at  the  rate  of  but  never  exceeding  per  centum  per 
annum  cumulative  from  and  after  the  day  of  ,  19  , 
payable  yearly,  half-yearly,  or  quarterly,  before  any  dividend  shall  be  set 
apart  or  paid  on  the  common  stock;  provi'led,  however,  that  whenever  a 
dividend  is  paid  on  the  preferred  stock  and  all  prior  dividends  thereon 
have  been  paid,  the  directors  shall,  if  in  their  judgment  the  surplus  or 
net  profits,  after  deducting  the  amount  of  dividends  to  accrue  on  the  pre- 
ferred stock  during  the  current  year,  shall  be  sufficient  for  such  pur- 
pose, have  power  then  or  thereafter  to  declare  and  pay  a  dividend  on 
the  common  stock. 

In  case  of  liquidation   or  dissolution  or  distribution  of  assets  of 


*  Fixed  dividends  on  preferred  stock  must  not  exceed  8%.     See 
Sec.  18,  ante. 
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the  corporation,  the  holders  of  preferred  stock  shall  be  paid  the  par 
amount  of  their  preferred  shares  and  the  amount  of  dividends  accumu- 
lated and  unpaid  thereon  before  any  amount  shall  be  payable  to  the 
holders  of  the  common  stock;  and  after  the  payment  of  the  par  amount 
of  the  common  stock  to  the  holders  thereof,  the  balance  of  the  assets 
and  funds  shall  be  distributed  ratably  among  all  the  shareholders,  with- 
out preference. 

(Add  redemption  clause  (a)  p.  354.) 

(Add  modification  of  rights  clause  (b)  as  above.) 
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Form  12. 

CERTIFICATE  OF  INCORPORATION  OF  THE  CARNEGIE 

COMPANY. 

Article  I. — The  corporate  name  is  the  Carnegie  Company. 

Article  II. — The  objects  for  which  the  corporation  is  established 
are: 

To  mine,  prepare  for  market,  market  and  transport  coal,  iron,  steel 
and  all  mineral  substances. 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  iron,  steel  and  all 
other  metals  and  metallic  compounds,  coke  and  coal,  and  all  the  products 
and  by-products  thereof. 

To  promote,  construct,  provide,  acquire,  carry  out,  maintain,  im- 
prove, manage,  develop,  control,  take  on  lease  or  agreement,  sell,  lease, 
let  license  to  use,  work,  use  and  dispose  of  any  roads,  sidings,  railways 
(outside  of  New  Jersey),  pipe  lines,  quays,  wharves,  docks,  bridges, 
reservoirs,  canals,  watercourses,  hydraulic  works,  gas  works,  gas  wells, 
electrical  works,  mills,  factories,  furnaces,  warehouses,  shops,  buildings, 
dwellings  for  employees  and  others  and  all  other  works  and  conveniences. 

To  construct,  lease,  own,  operate  or  sell  transportation  line  or  lines, 
by  land  or  water,  in  any  state  or  country,  subject  to  the  laws  of  such 
state  or  country,  either  directly  or  through  the  ownership  of  stock  of 
any  corporation. 

-"  The  company  shall  have  express  power  to  hold,  purchase,  or  other- 
wise acquire,  to  sell,  assign,  transfer,  mortgage,  pledge  or  otherwise  dis- 
pose of  shares  of  the  capital  stock,  bonds,  debentures  or  other  evi- 
dences of  indebtedness  created  by  any  other  corporation  or  corporations, 
and  while  the  owner  thereof  to  exercise  all  the  rights  and  privileges  of 
ownership,  including  the  right  to  vote  thereon. 

As  subsidiary  objects  and  powers  the  company  may: 

Manufacture,  purchase  or  otherwise  acquire  goods,  wares,  merchan- 
dise and  personal  property  of  every  class  and  description,  and  hold. 
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own,  sell  or  otherwise  dispose  of,  trade,  deal  in  and  deal  with  the 
same. 

Acquire  and  undertake  the  good  will,  property,  rights,  franchises 
and  assets  of  every  kind,  and  the  liabilities  of  any  person,  firm,  associa- 
tion or  corporation,  either  wholly  or  partly,  and  pay  for  the  same  in 
^cash,  stock  or  bonds  of  the.  company,  or  otherwise. 

Enter  into,  make,  perform  and  carry  out  contracts  of  every  sort  and 
kind,  with  any  person,  ,firm,  association,  corporation,  private,  public  or 
municipal,  or  body  politic,  and  with  the  government  of  the  United  States, 
or  any  state,  territory,  or  colony  thereof,  or  any  foreign  government; 
purchase,  lease,  or  otherwise  acquirer  any  and  all  rights,  privileges,  per- 
mits or  franchises  suitable  or  convenient  in  the  judgment  of  the  direct- 
ors for  any  of  the  purposes  of  its  business./ 

Issue  warrants,  bonds,  debentures  and  other  negotiable  or  transfer- 
able instruments,  secured  by  mortgage,  or  otherwise,  for  such  amounts 
as  shall  from  time  to  time  seem  advisable. 

Guarantee  the  payment  of  dividends,  or  interest,  or  any  shares  of 
stock,  bonds,  debentures  or  other  securities  or  obligations  of  this,  or  any 
other  company,  whenever,  in  the  judgment  of  the  board  of  directors, 
proper  or  necessary  for  the  business  of  the  company. 

Apply  for,  obtain,  register,  purchase,  or  otherwise  acquire  and  hold, 
own,  use,  operate,  introduce  and  sell,  assign  or  otherwise  dispose  of  any 
and  all  trade-marks,  formulas,  secret  processes,  trade  names,  and  distinc- 
tive marks,  and  all  inventions,  improvements  and  processes  used  in  con- 
nection with  or  secured  under  letters  patent  or  otherwise,  of  the  United 
States  or  of  any  other  country,  and  any  governmental  grants  or  conces- 
sions; and  use,  exercise,  develop,  grant  licenses  in  respect  of,  or  other- 
wise turn  to  account  any  and  all  such  trade-marks,  patents,  licenses, 
concessions,  processes  and  the  like,  or  any  such  property,  rights  and 
information  so  acquired. 

If,  and  to  the  extent  permitted  by  the  local  laws  of  each  state  and 
foreign  country  where  the  property  may  be  situated,  and  subject  always 
to  such  local  laws,  the  company  may  cause  or  allow  the  legal  title,  estate 
and  interest  in  any  property  or  business  acquired,  established  or  carried 
on  by  the  company  to  remain  or  be  vested,  or  registered  in  the  name  of 
or  carried  on  by  an  individual,  or  by  any  other  company  or  companies, 
foreign  or  domestic,  formed  or  to  be  formed,  and  either  upon  trust  for, 
or  OL  agents  or  nominees  of  this  company,  or  upon  any  other  terms  or 
conditions  which  the  board  of  directors  may  consider  for  the  benefit  of 
this  company,  and  manage  the  affairs,  or  take  over  and  carry  on  the 
business  of  such  company  or  companies  so  formed  or  to  be  formed, 
either  by  acquiring  the  shares,  stocks  or  other  securities  thereof,  or  other- 
wise howsoever,  and  exercise  all  or  any  of  the  powers  of  holders  of 
shares,  stocks  or  securities  thereof,  and  receive  and  distribute  as  profits 
the  dividends  and  interest  on  such  shares,  stocks  and  securities./ 

Conduct  business,   have  one   or  more   offices,  and  purchase,  mort- 
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gage,  lease  and  convey  real  and  personal  property,  or  any  estate  or 
interest  therein,  in  any  part  of  the  world,  but  always  subject  to  the 
local  laws. 

Subject  to  the  provisions  of  law,  the  company  may  purchase  or 
otherwise  acquire,  hold  and  re-issue  the  shares  of  its  capital  stock. 

In  General,  but  in  connection  with  the  foregoing,  the  company 
may  carry  on  any  other  business,  whether  manufacturing  or  mining, 
or  otherwise,  and  have  and  exercise  all  the  powers  conferred  by  the 
laws  of  New  Jersey  upon  corporations  formed  under  the  act  hereinafter 
referred  to;  it  being  hereby  expressly  provided  that  the  foregoing 
enumeration  of  specific  powers  shall  not  be  held  to  limit  or  restrict  in 
any  manner  the  general  powers  of  the  company. 

Article  III. — The  company .  shall  be  authorized  to  issue  capitiJ 
stock  to  the  extent  of  one  hundred  and  sixty  million  dollars  ($160,000,- 
000)  divided  into  shares  of  the  par  value  of  one  thousand  dollars  each. 

Article  IV. — In  furtherance,  and  not  in  limitation  of  the  powers 
conferred  by  statute,  the  board  of  directors  are  expressly  authorized: 

(1)  To  hold  their  meetings,  to  have  one  or  more  offices, 
and  to  keep  the  books  of  the  company  within  or  without  the  state  of 
New  Jersey,  at  such  places  as  may  be  from  time  to  time  designated 
by  them;  but  the  company  shall  always  keep  at  its  principal  and  regis- 
tered office  in  New  Jersey  a  transfer  book  in  which  the  transfers  of 
stock  can  be  made,  entered  and  registered,  and  also  a  stock  book  con- 
taining the  names  and  addresses  of  the  stockholders,  and  the  number 
of  shares  held  by  them  respectively,  which  said  transfer  book  and  stock 
book  shall  be  at  all  times  during  business  hours  open  to  the  inspection 
of  the  stockholders  in  person. 

(2)  To  determine  .from  time  to  time  whether,  and,  if  allowed,  when 
and  under  what  conditions  and  regulations,  the  accounts  and  books  of 
the  company  (other  than  the  stock  and  transfer  books),  or  any  of  them, 
shall  be  open  to  the  inspection  of  the  stockholders,  and  the  stockholders' 
rights  in  this  respect  are  and  shall  be  restricted  or  limited  accordingly. 

(3)  To  make,  alter,  amend  and  rescind  the  by-laws  of  this  com- 
pany, to  fix  the  amount  to  be  reserved  as  working  capital,  to  authorize 
and  cause  to  be  executed  mortgages  and  liens  upon  the  real  and  personal 
property  of  the  company,  provided  always,  that  a  majority  of  the  whole 
board  concur  therein. 

(4)  With  the  consent  in  writing  and  pursuant  also  to  the  affirmative 
vote  of  the  holders  of  a  majority  of  the  stock  issued  and  outstanding,  at 
a  stockholders'  meeting  duly  called  for  that  purpose,  to  sell,  assign, 
transfer,  or  otherwise  dispose  of  the  property  of  the  company  as  an 
entirety,  provided  always,  that  a  majority  of  the  whole  board  concur 
therein. 

(5)  By  a  resolution  passed  by  a  majority  vote  of  the  whole  board, 
under  suitable  provision  of  the  by-laws,  to  designate  two  or  more  of 
their  number   to   constitute   an    executive   committee,   which   committee 
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shall  for  the  time  being,  as  provided  in  said  resolution,  or  in  the  by-laws, 
have  and  exercise/  all  the  powers  of  the  board  of  directors  which  may 
be  lawfully  delegated  in  the  management  of  the  business  and  affairs  of 
the  company,  and  shall  have  power  to  authorize  the  seal  of  the  company 
to  be  affixed  to  all  papers  which  may  require  it. 

The  company  may  use  and  apply  its  surplus  earnings  or  accumulated 
profits  authorized  by  law  to  be  reserved  to  the  purchase  or  acquisition  of 
property,  and  to  the  purchase  or  acquisition  of  its  own  capital  stock  from 
time  to  time,  to  such  extent  and  in  such  manner,  and  upon  such  terms 
as  its  board  of  directors  shall  determine;  and  neither  the  property  nor 
the  capital  stock  so  purchased  and'  acquired,  nor  any  of  its  capital  stock 
taken  in  payment  or  satisfaction  of  any  debt  due  to  the  company,  shall 
be  regarded  as  profits  for  the  purpose  of  declaration  or  payment  of 
dividends,  unless  otherwise  determined  by  a  majority  of  the  board  of 
directors,  or  a  majority  of  the  stockholders. 

Akticle  V. — The  principal  and  registered  office  of  the  company 
is  at  No.  525  Main  Street,  East  Orange,  New  Jersey;  and  the  New  Jer- 
sey Registration  &  Trust  Company  is  designated  as  the  agent  therein, 
in  charge  therof,  and  upon  whom  process  against  this  company  may  be 
served. 

In  Accordance  with  an  Act  of  the  Legislature  of  the  State  of  New 
Jersey,  entitled  "An  Act  Concerning  Corporations  (Revision  of  1896), 
and  the  acts  amendatory  thereof  and  supplemental  thereto,  for  the  pur- 
pose of  forming  a  corporation  of  unlimited  duration  to  do  business 
both  within  and  without  the  State  of  New  Jersey,  the  undersigned  do 
respectively  subscribe  for  the  capital  stock  with  which  the  company  will 
begin  business,  amounting  to  one  hundred  and  sixty  million  dollars 
($160,000,000),  and  do  agree  to  take  the  number  of  shares  set  opposite 
our  respective  names  and  have  accordingly  signed  this  certificate  and 
affixed  our  seals  hereto. 

[Here  follow  the  names,  post-office  addresses  and  number  of  shares 
taken  by  each  subscriber.] 

[Acknowledgments  of  the  subscribers.] 


Fozm  13. 

CEBTIFICATE  OF  AMENDMENT  OF  ORIGINAL  CERTIFICATE 
OF  INCORPORATION   OF  THE   UNITED  STATES 

STEEL  CORPORATION. 

United  States  Steel  Corporation,  a  corporation  of  the  State  of 
New  Jersey,  and  the  President  and  the  Scretary  of  said  company,  do 
hereby  certify  as  follows: 

1.  [Here  follows  the  location  of  the  principal  office  in  New  Jersey, 
and  the  name  of  the  agent  therein  and  in  charge  thereof.] 

2.  The  total  authorized  capital  stock  of  said  corporation,  as  set  forth 
in  its  original  certificate  of  incorporation,  is  $3,000,   divided   into  30 
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shares  of  the  par  value  of  $100  each,  of  which  15  shares  of  the  aggregate 
par  value  of  $1,500  are  to  be  preferred  stock,  and  15  shares  of  the  aggre- 
gate par  value  of  $1,500  are  to  be  common  stock.  Such  total  authorized 
capital  stock,  consisting  of  15  shares  of  the  preferred  stock  and  15  shares 
of  the  common  stock,  of  the  aggregate  par  value  of  $3,000  was  sub- 
scribed for  by  the  incorporators  as  set  forth  in  the  said  original  certifi- 
cate of  incorporation. 

3.  The  board  of  directors  of  said  corporation,  at  a  meeting  of  said 
board  duly  held,  passed  a  resolution  declaring  that  the  changes  and 
amendments  hereinafter  set  forth  are  advisable,  and  calling  a  meeting 
of  the  stockholders  to  take  action  thereon. 

4.  Such  meeting  of  the  stockholders  was  thereupon  duly  held  pur- 
suant to  such  call  of  the  board  of  directors,  upon  notice  given  to  each 
stockholder  as  provided  in  the  by-laws.  At  said  meeting  all  of  the  in- 
corporators and  stockholders  of  said  corporation  were  personally  pres- 
ent, and  more  than  two-thirds  in  interest  of  each  class  of  the  stockholders 
having  voting  power — namely,  all  of  the  incorporators  and  all  of  the 
stockholders  of  said  corporation — ^voted  in  favor  of  such  changes  and 
amendments,  which  were  accordingly  adopted.  Such  changes  and  amend- 
ments are  as  follows: 

A.  That  Article  lY  of  the  certificate  of  incorporation  of  said  com- 
pany be  amended  so  as  to  read  as.  follows: 

rv.  The  total  authorized  capital  stock  of  the  corporation  is  eleven 
hundred  million  dollars  ($1,100,000,000),  divided  into  eleven  million 
shares  of  the  par  value  of  one  hundred  dollars  each.  Of  such  total  au- 
thorized capital  stock,  five  million  five  hundred  thousand  shares,  amount- 
ing to  five  hundred  and  fifty  million  dollars,  shall  be  preferred  stock, 
and  five  million  five  hundred  thousand  shares,  amounting  to  five  hundred 
and  fifty  million  dollars,  shall  be  common  stock* 

From  time  to  time  the  preferred  stock  and  the  common  stock  may 
be  increased  according  to  law,  and  may  be  issued  in  such  amounts  and 
proportions  as  shall  be  determined  by  the  board  of  directors  and  as 
may  be  permitted  by  law. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive,  when 
and  as  declared,  from  the  surplus  or  net  profits  of  the  corporation,  yearly 
dividends  at  the  rate  of  seven  per  centum  per  annum,  and  no  more, 
payable  quarterly  on  dates  to  be  fixed  by  the  by-laws.  The  dividends 
on  the  preferred  stock  shall  be  cumulative,  and  shall  be  payable  before 
any  dividend  on  the  common  stock  shall  be  paid  or  set  apart;  so  that  if 
in  any  year  dividends  amounting  to  seven  per  cent,  shall  not  have  been 
paid  thereon,  the  deficiency  shall  be  payable  before  any  dividend  ffhall 
be  paid  upon  or  set  apart  for  the  common  stock. 

Whenever  all  cumulative  dividends  on  the  preferred  stock  for  all 
previous  years  shall  have  been  declared,  and  shall  have  become  payable, 
and  the  accrued  quarterly  instalments  for  the  current  year  shall  have 
been  declared,  and  the  company  shall  have  paid  such  cumulative  divi- 
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dends  for  previous  years  and  such  accrued  quarterly  instalments,  or  shall 
have  set  aside  from  its  surplus  or  net  profits  a  sum  sufficient  for  the 
payment  therof,  the  board  of  directors  may  declare  dividends  on  the 
common  stock  payable  then  or  thereafter,  out  of  any  remaining  surplus 
or  net  profits. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation,  the  holders  of 
the  preferred  stock  shall  be  entitled  to  be  paid  in  full  both  the  par 
amount  of  their  shares  and  the  unpaid  dividends  accrued  thereon  before 
any  amount  shall  be  paid  to  the  holders  of  the  common  stock;  and  after 
the  payment  to  the  holders  of  the  preferred  stock  of  its  par  value  and 
the  unpaid  accrued  dividends  thereon,  the  remaining  assets  and  funds 
shall  be  divided  and  paid  to  the  holders  of  the  common  stock  according 
to  their  respective  shares. 

And  that  the  capital  stock  of  said  company  bo  increased  accordingly 
to  $1,100,000,000,  divided  into  11,000,000  shares  of  the  par  value  of 
$100  each,  of  which  amount  5,500,000  shares  amounting  to  $550,000,000 
shall  be  preferred  stock,  with  the  rights  and  preferences  aforesaid,  and 
5,500,000  shares  amounting  to  $550,000,000  shall  be  common  stock. 

B.  That  the  fifth  paragraph  of  Article  VII  of  the  said  certificate 
of  incorporation  be  amended  so  as  to  read  as  follows: 

Unless  authorized  by  votes  given  in  person  or  by  proxy  by  stock- 
holders holding  at  least  two-thirds  of  the  capital  stock  of  the  corpora- 
tion, which  is  represented  and  voted  upon  in  person  or  by  proxy  at  a 
meeting  specially  called  for  that  purpose,  or  at  an  annual  meeting,  the 
board  of  directors  shall  not  mortgage  or  pledge  any  of  its  real  property, 
or  any  shares  of  the  capital  stock  of  any  other  corporation;  but  this 
prohibition  shall  not  be  construed  to  apply  to  the  execution  of  any 
purchase-money  mortgage  or  any  other  purchase-money  lien. 

As  authorized  by  the  act  of  the  Legislature  of  the  State  of  New 
Jersey,  passed  March  22,  1901,  amending  the  seventeenth  section  of  the 
Act  concerning  corporations  (Revision  of  1896)  any  action  which  there- 
tofore required  the  consent  of  the  holders  of  two-thirds  of  the  stock, 
at  any  meeting  after  notice  to  them  given,  or  required  their  consent 
in  writing  to  be  filed,  may  be  taken  upon  the  consent  of,  and  the  consent 
given  and  filed  by,  the  holders  of  two-thirds  of  the  stock  of  each  class 
represented  at  such  meeting  in  person  or  by  proxy. 

C.  That  the  certificate  of  incorporation  of  said  United  States  Steel 
Corporation,  as  amended,  shall  read  as  follows: 

AMENDED 
Certificate  of  Incorporation 

OP 

United  States  Steel  Corporation. 

We,  the  undersigned,  in  order  to  form  a  corporation  for  the  pur- 
nos*?s  hereinafter  stated,  under  and  pursuant  to  the  provisions  of  the 
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Act  of  the  Legislature  of  the  State  of  New  Jersey,  entitled  "An  Act 
Concerning  Corporations  (Revision  of  1896)/'  and  the  acts  amendatory 
thereof  and  supplemental  thereto,  do  hereby  certify  as  follows: 
I.  The  name  of  the  corporation  is 

United  States  Steel  Corporation. 

H.  [Here  follows  the  location  of  the  principal  office  in  New  Jersey^ 
and  the  name  of  the  agent  therein  and  in  charge  thereof.] 

IIL  The  objects  for  which  the  corporation  is  formed  are: 

To  manufacture  iron,  steel,  manganese,  coke,  copper,  lumber  and 
other  materials,  and  all  or  any  articles  consisting,  or  partly  consisting  of 
iron,  steel,  copper,  wood  or  other  materials,  and  all  or  an^  products 
thereof. 

To  acquire,  own,  lease,  occupy,  use  or  develop  any  lands  containing 
coal  or  iron,  manganese,  stone  or  other  ores,  or  oil,  and  any  wood  lands, 
or  other  lands  for  any  purpose  of  the  company. 

To  mine  or  otherwise  to  extract  or  remove  coal,  ores,  stone  and  other 
minerals  and  timber  from  any  lands  owned,  acquired,  leased  or  occupied 
by  the  company,  or  from  any  other  lands. 

To  buy  and  sell,  or  otherwise  to  deal  or  to  traffic  in  iron,  steel,  man- 
ganese, copper,  stone,  ores,  coal,  coke,  wood,  lumber  and  other  materials, 
and  any  of  the  products  thereof,  and  any  articles  consisting  or  partly 
consisting  thereof. 

To  construct  bridges,  buildings,  machinery,  ships,  boats,  engines, 
cars  and  other  equipment,  railroads,  docks,  slips,  elevators,  water-works, 
gas  works  and  electric  works,  viaducts,  aqueducts,  canals  and  other 
water-ways,  and  any  other  means  of  transportation,  and  to  sell  the  same, 
or  otherwise  to  dispose  thereof,  or  to  maintain  and  operate  the  same, 
except  that  the  company  shall  not  maintain  or  operate  any  railroad  or 
canal   in  the   State   of   New  Jersey. 

To  apply  for,  obtain,  register,  purchase,  lease  or  otherwise  to  acquire, 
and  to  hold,  use,  own,  operate  and  introduce,  and  to  sell,  assign  or  other- 
wise to  dispose  of  any  trade-marks,  trade-names,  patents,  inventions,  im- 
provements and  processes  used  in  connection  with  or  secured  under  let- 
ters patent  of  the  United  States,  or  elsewhere  or  otherwise,  and  to  use, 
exercise,  develop,  grant  licenses  in  respect  of,  or  otherwise  to  turn  to 
account  any  such  trade-marks,  patents,  licenses,  processes  and  the  like, 
or  any  such  property  or  rights. 

To  engage  in  any  other  manufacturing,  mining,  construction  or 
transportation  business  of  any  kind  or  character  whatsoever,  and  to  that 
end  to  acquire,  hold,  own  and  dispose  of  any  and  all  property,  assets, 
stocks,  bonds  and  rights  of  any  and  every  kind,  but  not  to  engage  in  any 
business  hereunder  which  shall  require  the  exercise  of  the  right  of 
eminent  domain  within  the  state  of  New  Jersey. 

To  acquire  by  purchase,  subscription  or  otherwise^  and  to  hold  or  to 
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dispose  of,  stoeks,  bonds  or  &dj  other  obligations  of  any  corporation 
formed  for,  or  then  or  theretofore  engaged  in  or  pursuing,  any  one  or 
more  of  the  kinds  of  business,  purposes,  objects  or  operations  above  indi- 
cated, or  owning  or  holding  any  property  of  any  kind  herein  mentioned, 
or  of  any  corporation  owning  or  holding  the  stocks  or  the  obligations  of 
any  such  corporation. 

To  hold  for  investment,  or  otherwise  to  use,  sell  or  dispose  of,  any 
stock,  bonds  or  other  obligations  of  any  such  other  corporation;  to  aid 
in  any  manner  any  corporation  whose  stock,  bonds  or  other  obligations 
are  held  or  in  any  manner  guaranteed  by  the  company,  and  to  do  any 
other  acts  or  things  for  the  preservation,  protection,  improvement  or 
enhancement  of  the  value  of  any  such  stock,  bonds  or  other  obligations, 
or  to  do  any  acts  or  things  designed  for  any  such  purpose;  and,  while 
owner  of  any  such  stock,  bonds  or  other  obligations,  to  exercise  all  the 
rights,  powers  and  privileges  of  ownership  thereof,  and  to  exercise  any 
and  all  voting  power  thereon. 

The  business  or  purpose  of  the  company  is  from  time  to  time 
to  do  any  one  or  more  of  the  acts  and  things  herein  set  forth;  and 
it  may  conduct  its  business  in  other  states,  and  in  the  territories,  and 
in  foreign  countries,  and  may  have  one  office,  or  more  than  one  office, 
and  keep  the  books  of  the  company  outside  of  the  State  of  New  Jersey, 
except  as  otherwise  may  be  provided  by  law;  and  may  hold,  purchase, 
mortgage  and  convey  real  and  personal  property,  either  in  or  out  of 
the  State  of  New  Jersey. 

Without  in  any  particular  limiting  any  of  the  objects  and  powers 
of  the  corporation,  it  is  hereby  expressly  declared  and  provided  that  the 
corporation  shall  have  power  to  issue  bonds  and  other  obligations  in 
payment  for  property  purchased  or  acquired  by  it,  or  for  any  other 
object  in  or  about  its  business;  to  mortgage  or  pledge  any  stocks, 
bonds  or  other  obligations,  or  any  property  which  may  be  acquired 
by  it,  to  secure  any  bonds  or  other  obligations  by  it  issued  or  incurred; 
to  guarantee  any  dividends,  or  bonds,  or  contracts,  or  other  obligations; 
to  make  and  perform  contracts  of  any  kind  and  description  and  in  carry- 
ing on  its  business,  or  for  the  purpose  of  attaining  or  furthering  any  of  its 
objects,  to  do  any  and  all  other  acts  and  things,  and  to  exercise  any 
and  all  other  powers  which  a  copartnership  or  natural  person  could  do 
and  exercise,  and  which  now  or  hereafter  may  be  authorized  by  law. 

IV.  The  total  authorized  capital  stock  of  the  corporation  is  eleven 
hundred  million  dollars  ($1,100,000,000),  divided  into  eleven  million 
shares  of  the  par  value  of  one  hundred  dollars  each.  Of  such  total 
authorized  capital  stock,  five  million  ^ve  hundred  thousand  shares, 
amounting  to  five  hundred  and  fifty  million  dollars,  shall  be  preferred 
stock,  and  ^ve  million  ^ve  hundred  thousand  shares,  amounting  to  five 
hundred  and  fifty  million  dollars,  shall  be  common  stock. 

From  time  to  time,  the  preferred  stock  and  the  common  stock 
may  be  increased  according  to  law  and  may  be  issued  in  such  amounts 
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and  proportions  as  shall  be  determined  by  the  board  of  directors,  and  as 
may  be  permitted  by  law. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receiye 
when  and  as  declared,  from  the  surplus  or  net  profits  of  the  corpora- 
tion, yearly  dividends  at  the  rate  of  seven  per  centum  per  annum,  and 
no  more,  payable  quarterly  on  dates  to  be  fixed  by  the  by-laws.  The 
dividends  on  the  preferred  stock  shall  be  cumulative,  and  shall  be  payable 
before  any  dividend  on  the  common  stock  shall  be  paid  or  set  apart; 
so  that,  if  in  any  year  dividends  amounting  to  seven  per  cent,  shall 
not  have  been  paid  thereon,  the  deficiency  shall  be  payable  before  any 
dividends  shall  be  paid  upon  or  set  apart  for  the  common  stock. 

Whenever  all  cumulative  dividends  on  the  preferred  stock  for  all 
previous  years  shall  have  been  declared,  and  shall  have  become  payable, 
and  the  accrued  quarterly  instalments  for  the  current  year  shall  have 
been  declared  and  the  company  shall  have  paid  such  cumulative  divi- 
dends for  previous  years,  and  such  accrued  quarterly  instalments,  or 
shall  have  set  aside  from  its  surplus  or  net  profits  a  sum  sufficient 
for  the  payment  thereof,  the  board  of  directors  may  declare  dividends 
on  the  common  stock,  payable  then  or  thereafter,  out  of  any  remaining 
surplus  or  net  profits. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation,  the  holders  of 
the  preferred  stock  shall  be  entitled  to  be  paid*  in  full  both  the  par 
amount  of  their  shares,  and  the  unpaid  dividends  accrued  thereon,  be- 
fore any  amount  shall  be  paid  to  the  holders  of  the  common  stock; 
and  after  the  payment  to  the  holders  of  the  preferred  stock  of  its 
par  value,  and  the  unpaid  accrued  dividends  thereon,  the  remaining 
assets  and  funds  shall  be  divided  and  paid  to  the  holders  of  the  com- 
mon stock  according  to  their  respective  shares. 

V.  The  names  and  post-office  addresses  of  the  incorporators,  and 
the  number  of  shares  of  stock  for  which  severally  and  respectively 
we  do  hereby  subscribe  (the  aggregate  of  our  said  subscriptions  being 
three  thousand  dollars,  is  the  amount  of  capital  stock  with  which  the 
corporation  will  commence  business)  are  as  follows: 

[Here  follow  the  names  and  post-office  addresses  of  each  of  the 
incorporators,  and  the  numbers  of  shares  of  stock  subscribed  for  by 
each.] 

VI.  The  duration  of  the  corporation  shall  be  perpetual. 

VII.  The  number  of  directors  of  the  company  shall  be  fixed  from 
time  to  time  by  the  by-laws;  but  the  number  if  fixed  at  more  than 
three,  shall  be  some  multiple  of  three.  The  directors  shall  be  classified 
with  respect  to  the  time  for  which  they  shall  severally  hold  office  by 
dividing  them  into  three  classes,  each  consisting  of  one-third  of  the 
whole  number  of  the  board  of  directors.  The  directors  of  the  first 
class  shall  be  elected  for  a  term  of  one  year;  the  directors  of  the  sec- 
ond class  for  a  term  of  two  years;  and  the  directors  of  the  third  class 
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for  a  term  of  three  years;  and  at  each  annual  election  the  successors 
to  the  class  of  directors  whose  terms  shall  expire  in  that  year  shall 
be  elected  to  hold  office  for  the  term  of  three  years,  so  that  the  term 
of  office  of  one  class  of  directors  shall  expire  in  each  year. 

The  number  of  the  directors  may  be  increased  as  may  be  provided 
in  the  by-laws.  In  case  of  any  increase  of  the  number  of  the  directors 
the  additional  directors  shall  be  elected  as  may  be  provided  in  the  by- 
laws by  the  directors  or  by  the  stockholders  at  an  annual  or  special 
meeting;  and  one-third  of  their  number  shall  be  elected  for  the  then 
unexpired  portion  of  the  term  of  the  directors  of  the  first  class,  one- 
third  of  their  number  for  the  unexpired  portion  of  the  term  of  the 
directors  of  the  second  class,  and  one- third  of  their  number  for  the  un- 
expired portion  of  the  term  of  the  directors  of  the  third  class,  so  that 
each  class  of  directors  shall  be  increased  equally. 

In  case  of  any  vacancy  in  any  class  of  directors  through  death, 
resignation,  disqualification  or  other  cause,  the  remaining  directors, 
by  affirmative  vote  of  a  majority  of  the  board  of  directors,  may  elect 
a  successor  to  hold  office  for  the  unexpired  portion  of  the  term  of  the 
director  whose  place  shall  be  vacant,  and  until  the  election  of  a  suc- 
cessor. 

The  board  of  directors  shall  have  power  to  hold  their  meetings  out- 
side of  the  State  of  New  Jersey  at  such  places  as  from  time  to  time 
may  be  designated  by. the  by-laws  or  by  resolution  of  the  board.  The 
by-Jaws  may  prescribe  the  number  of  directors  necessary  to  constitute 
a  quorum  of  the  board  of  directors,  which  number  may  be  less  than 
a  majority  of  the  whole  number  of  the  directors. 

Unless  authorized  by  votes  given  in  person  or  by  proxy  by  stock- 
holders holding  at  least  two-thirds  of  the  capital  stock  of  the  corpora- 
tion, which  is  represented  and  voted  upon  in  person  or  by  proxy  at  a 
meeting  specially  called  for  that  purpose,  or  at  an  annual  meeting,  the 
board  of  directors  shall  not  mortgage  or  pledge  any  of  its  real  property, 
or  any  shares  of  the  capital  stock  of  any  other  corporation;  but  this 
prohibition  shall  not  be  construed  to  apply  to  the  execution  of  any  pur- 
chase-money mortgage  or  any  other  purchase-money  lien. 

As  authorized  by  the  Act  of  the  Legislature  of  the  State  of  New 
Jersey,  passed  March  22,  1901,  amending  the  seventeenth  section  of  the 
Act  concerning  corporations  (Revision  of  1896) ;  any  action  which 
theretofore  required  the  consent  of  the  holders  of  two-thirds  of  the 
stock  at  any  meeting,  after  due  notice  to  them  given,  or  required  their 
consent  in  writing  to  be  filed,  may  be  taken  upon  the  consent  of,  and  the 
consent  given  and  filed  by,  the  holders  of  two-thirds  of  the  stock  of 
each  class  represented  at  such   meeting  in  person  or  by  proxy. 

Any  officer  elected  or  appointed  by  the  board  of  directors  may  be 
removed  at  any  time  by  the  affirmtive  vote  of  a  majority  of  the  whole 
board  of  directors. 

Any  other  officer  or  employee  of  the  company  may  be  removed  at 
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any  time  hj  vote  of  the  board  of  directors,  or  by  any  committee  or 
superior  officer  upon  whom  such  power  of  removal  may  be  conferred  by 
the  by-laws  or  by  vote  of  the  board  of  directors. 

The  board  of  directors  by  the  affirmative  vote  of  a  majority  of  the 
whole  board,  may  appoint  from  the  directors  an  executive  committee, 
of  which  a  majority  shall  constitute  a  quorum;  and,  to  such  extent 
as  shall  be  provided  in  the  by-laws,  such  committee  shall  have  and  may 
exercise  all  or  any  of  the  powers  of  the  board  of  directors,  including 
power  to  cause  the  seal  of  the  corporation  to  be  affixed  to  all  papers 
that  may  require  it. 

The  board  of  directors,  by  the  affirmative  vote  of  a  majority  of  the 
whole  board,  may  appoint  any  other  standing  committees,  and  such  stand- 
ing committees  shall  have  and  may  exercise  such  powers  as  shall  be 
conferred  or  authorized  by  the  by-laws. 

The  board  of  directors  may  appoint  not  only  other  officers  of  the 
company,  but  also  one  or  more  vice-presidents,  one  or  more  assistant 
treasurers,  and  one  or  more  assistant  secretaries;  and,  to  the  extent 
provided  in  the  by-laws,  the  persons  so  appointed  respectively  shall  have 
and  may  exercise  all  the  powers  of  the  president,  of  the  treasurer  and 
of  the  secretary  respectively. 

The  board  of  directors  shall  have  power  from  time  to  time  to  fix  and 
to  determine  and  to  vary  the  amount  of  the  working  capital  of  the 
company;  and  to  direct  and  determine  the  use  and  disposition  of  any 
surplus  or  net  profits  over  and  above  the  capital  stock  paid  in;  and  in 
its  discretion  the  board  of  directors  may  use  and  apply  any  such  sur- 
plus or  accumulated  profits  in  purchasing  or  acquiring  its  bonds  or 
other  obligations,  or  shares  of  its  own  capital  stock,  to  such  exte&t  and 
in  such  manner  and  upon  such  terms  as  the  board  of  directors  shall 
deem  expedient;  but  shares  of  such  capital  stock  so  purchased  or  ac- 
quired may  be  resold,  unless  such  shares  shall  have  been  retired  for 
the  purpose  of  decreasing  the  company's  capital  stock  as  provided  by 
law.* 

The  board  of  directors  from  time  to  time  shall  determine  whether 
and  to  what  extent,  and  at  what  times  and  places,  and  under  what 
conditions  and  regulations,  the  accounts  and  books  of  the  corporation, 
or  any  of  them,  shall  be  open  to  the  inspection  of  the  stockholders,  and 
no  stockholders  shall  have  any  right  to  inspect  any  account  or  book 
or  document  of  the  corporation,  except  as  conferred  by  statute  or 
authorized  by  the  board  of  directors  or  by  a  resolution  of  the  stock- 
holders. 

Subject  always  to  by-laws  made  by  the  stockholders,  the  board  of 
directors  may  make  by-laws,  and,  from  time  to  time,  may  alter,  amend 
or  repeal  any  by-laws;  but  any  by-laws  made  by  the  board  of  directors 
may  be  altered  or  repealed  by  the  stockholders  at  any  annual  meeting, 
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or  at  any  special  meeting,  provided  notice  of  such  proposed  alteration 
or  repeal  be  included  in  the  notice  of  the  meeting. 

In  Witness  Whereof,  we  have  hereunto  set  our  hands  and  seals 
the  23d  day  of  February,  1901. 

(Signatures   of   Incorporators.) 
[Acknowledgment.] 
5.  The  written  assent  and  signatures  of  all  the  incorporators  and 
tockholders  of  said  United  States  Steel  Corporation  to  the  foregoing 
amendments  and  changes  are  hereto  appended. 

In  Witness  Whebeof,  the  said  United  States  Steel  Corporation  has 
caused  this  certificate  to  be  signed  by  its  President,  and  its  Secretary, 
and  its  corporate  seal  to  be  hereto  affixed,  this  first  day  of  April,  1901. 
[Signatures  of  President  and  Secretary,  and  corporate  seal.] 

[  Acknowledgment.  ] 
We,  the  undersigned,  being  all  the  incorporators  and  stockholders 
of  the  United  States  Steel  Corporation,  having  at  a  meeting  regularly 
called  for  that  purpose,  voted  in  favor  of  the  changes  and  amendments 
set  forth  in  the  above  certificate,  do  now,  pursuant  to  law,  hereby  give 
our  written  consent  to  the  said  changes  and  alterations. 
Witness  our  hands  thia  Ist  day  of  April,  A.  D.  1901. 
[Here  follow  signatures  of  incorporators  and  stockholders.] 

[Acknowledgment.  ] 


Form  14. 
AMENDED  CERTIFICATE   OF  ORGANIZATION 

OF  THE 

INTERNATIONAL  MERCANTILE  MARINE  COMPANY, 

under  the  laws  or  the  state  of  new  JERSEY. 

Filed  October  1,  1902. 

Know  All  Men  bt  The^  Presents,  that  we  (here  follows  the 
recitation  of  the  names  of  the  incorporators)  ^  do  hereby  associate 
ourselves  into  a  company  under  and  by  virtue  of  the  (provisions  of  the 
act  of  the  Legislature  of  the  state  of  New  Jersey,  entitled  ''An  Act 
Concerning  Corporations,*'  approved  April  7,  A.  D.  1875,  and  the 
several  acts  amendatory  thereof  and  supplementary  thereto,  for  the  pur- 
poses hereinafter  mentioned,  and  we  do  hereby  and  to  that  end  make, 
acknowledge  and  file  this  certificate,  and  we  do  hereby  certify  and 
set   forth : 

First,  That  the  name  assumed  for  designating  the  company  and 
to  be  used  in  its  business  and  dealings  is  "INTERNATIONAL  MER- 
CANTILE MARINE  COMPANY.'' 

Second.  That  the  place  in  this  state  where  the  principal  part  of  the 
business  of  such  company   within  this  state  is  to  be  conducted  and 
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transacted  is  Jersey  City,  in  the  county  of  Hudson;  and  the  states  and 
countries  out  of  this  state  where  the  company  proposes  to  carry  on  por- 
tions of  its  business  and  transactions  are  the  states  of  New  York  and 
Pennsylvania,  and  all  the  other  states  and  territories  of  the  United 
States,  and  the  countries  of  the  United  Kingdom  of  Great  Britain 
and  Ireland,  and  all  the  countries  of  Europe;  and  such  other  places 
and  countries  as  the  business  of  the  company  may  require. 

That  the  objects  for  which  this  company  is  formed  are  the  trans- 
portation for  hire  of  passengers  and  mails,  goods,  wares,  merchandise, 
animals  and  other  property  and  materials  of  all  kinds  and  ]^ture  what- 
soever, to,  from  and  between  the  various  cities,  towns  and  ports  of  the 
world,  by  means  of  steam  or  sailing  vessels;  the  purchase,  owning, 
chartering  and  employment  of  steam  and  other  vessels,  and  the  purchase, 
owning  and  holding  of  shares  or  portions  of  such  steam  or  other  vessels, 
and  of  the  stock,  bonds  and  other  securities  of  corporations  of  this 
and  other  states  and  countries;  to  purchase,  lease,  acquire  and  hold 
such  real  estate,  buildings,  warehouses,  wharves,  piers  and  easements 
situate  either  in  the  United  States  or  abroad,  as  may  be  advantageous 
for  carrying  on  its  business;  to  acquire,  hold  and  employ  such  lighters, 
steam  tugs  and  shares  of  incorporated  companies  owning  the  same  as 
may  be  necessary  in  the  said  business,  in  the  ports  of  the  United  States 
and  in  foreign  ports;  to  issue  bonds  or  other  evidences  of  indebtedness; 
to  mortgage  the  corporate  franchises,  the  real  and  personal  property 
of  the  company,  the  vessels  and  steamships  owned  by  it,  the  incomes 
and  profits  accruing  to  it,  and  the  stock,  bonds  and  other  securities  of 
other  corporations  or  companies  owned  by  it,  to  secure  the  payment  of 
any  or  all  of  its  bonds  or  other  evidences  of  indebtedness,  in  whole  or 
in  part,  by  such  mortgage  or  mortgages,  and  to  sell  and  dispose  of  any 
property,  real  or  personal,  acquired  by  the  said  company.  The  portion 
of  the  business  of  the  company  which  is  to  be  carried  on  out  of  this 
state  is  the  transaction  of  a  general  transportation  business,  in  the 
carrying  for  hire  of  passengers  and  mails,  goods,  wares,  merchandise, 
animals  and  other  property  and  materials  of  all  kinds  and  nature  what- 
soever, upon  steamships  and  other  vessels  to,  from  and  between  the  va- 
rious ports  of  the  world,  particularly  between  the  ports  of  New  York 
and  Philadelphia  and  the  ports  of  Southampton,  Liverpool,  Antwerp  and 
other  ports  of  Europe,  and  the  procuring  of  contracts  for,  and  the  mak- 
ing of  contracts  for  the  employment  and  freighting  of  the  same,  and 
to  carry  on  all  the  business,  and  to  possess  and  exercise  any  and  all  of 
the  rights,  powers  and  privileges  above  specified. 

Third.  That  the  company  may  have  offices  or  agencies  in  the 
United  States  and  in  foreign  countries. 

FouBTH.  That  the  amount  of  the  total  authorized  capital  stock  of 
the  company  is  one  hundred  and  twenty  million  dollars  ($120,000,000), 
divided  into  one  million  two  hundred  thousand  (1,200,000)  shares  of  the 
par  value  of  one  hundred  dollars   ($100)   each,  of  which  six  hundred 
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The  board  of  directors  shall  have  power  from  time  to  time  to  Hz 
and  to  determine  and  to  vary  the  amount  of  the  working  capital  of  the 
company;  and  to  direct  and  determine  the  use  and  disposition  of  any 
surplus  or  net  profits  over  and  above  the  capital  stock  paid  in;  and, 
in  its  discretion,  the  board  of  directors  may  use  and  apply  any  such 
surplus  or  accumulated  profits  in  purchasing  or  acquiring  its  bonds 
or  other  obligations,  or  shares  of  its  own  capital  stock,*  to  such  extent 
and  in  such  manner  and  upon  such  terms  as  the  board  of  directors 
shall  deem  expedient. 

The  board  of  directors  from  time  to  time  shall  determine  whether 
and  to  what  extent,  and  at  what  times  and  places  and  under  what  con- 
ditions and  regulations  the  accounts  and  books  of  the  company,  or  any 
of  them,  shall  be  open  to  the  inspection  of  the  stockholders,  and  no 
stockholder  shall  have  any  right  to  inspect  any  account  or  book  or 
document  of  the  company,  except  as  conferred  by  statute  or  authorized 
by  the  board  of  directors  or  by  a  resolution  of  the  stockholders. 

The  board  of  directors  may  make  by-laws,  and  from  time  to  time 
may  alter,  amend  or  repeal  any  of  them;  but  any  by-law  made  by  the 
board  of  directors  may  be  altered  or  repealed  by  the  stockholders  at 
any  annual  meeting  or  at  any  special  meeting,  provided  notice  of  such 
proposed  alteration  or  repeal  shall  be  included  in  the  notice  of  such 
meeting. 

In  Witness  Whereof,  we  have  hereunto  set  our  hands  and  seals 
this  thirty-first  day  of  May,  Annox  Domini  One  thousand  eight  hundred 
and  ninety-three   (1893). 
Signed,  sealed  and  delivered      \ 
in  the  presence  of  f 

(Here  follow  the  signatures  of  the  incorporators  and  the  acknowl- 
edgments  for  1893.) 

(Here  follows  a  recitation  of  the  directors'  resolution  recommend- 
ing the  changes  and  authorizing  a  meeting  of  the  stockholders,  of  the 
stockholders'  meeting  and  the  recital  that  more  than  two-thirds  in 
interest  of  each  class  of  stock  voted  in  favor  of  amendment.) 

In  Witness  Whereof,  the  said  INTEENATIONAL  NAVIGA- 
TION COMPANY,  whose  name  is  so  to  be  changed  to  INTERNA- 
TIONAL MERCANTILE  MARINE  COMPANY,  has  caused  this  cer- 
tificate to  be  signed  by  its  president  and  its  secretary,  and  its  cor- 
porate seal  to  be  hereunto  affixed,  this  twenty-second  day  of  September, 
1902. 

[seal]  international  NAVIGATION  COMPANY. 

INTERNATIONAL  MERCANTILE  MARINE  COMPANY. 

(Here  follow  the  signatures  of  the  president  and  secretary.) 
(Witnessed.) 

(Here  follows  the  assent  of  the  stockholden  to  the  amendment. 


*  See  page  129,  ante. 
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giving  the  names  of  the  stockholdere,  bnt  not  the  number  of  thares  | 

held  hj  them  respectively.)  i 

(Then  follow  the  acknowledgments  of  the  officers,  the  proof  of  the  { 

corporate  execution  by  the  president  and  secretary,  and  of  the  fact 
that  the  stockholders  therein  named  hold  all  of  the  stock  of  the  company, 
the  same  being  certified  by  the  oath  of  the  secretary.) 
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CERTIFICATE   OF  INCORPORATION   OF   THE   NORTHERN 

SECURITIES  COMPANY. 


Stats  of  Nbw  Jbbsxt,  ss.: 

We,  the  undersigned,  in  order  to  form  a  corporation  for  the  pur- 
poses hereinafter  stated,  under  and  pursuant  to  the  provisions  of  the 
Act  of  the  Legislature  of  the  State  of  New  Jersey,  entitled  "An  Act 
Concerning  Corporations  (Revision  of  1896),''  and  the  acts  amenda- 
tory thereof  and  supplemental  thereto,  do  hereby  certify  as  follows : 

FiBST. — ^The  name  of  the  corporation  is 

''NOBTHEBN  SBCUBITIES   CoMPANT." 

SiOOND. — (Here  follows  the  name  of  the  principal  office  and  agent 
in  New  Jersey.) 

Third. — the  objects  for  which  the  corporation  is  formed  are: 

(1)  To  acquire  by  purchase,  subscription  or  otherwise,  and  to  hold 
as  investment,  any  bonds  or  other  securities  or  evidences  of  indebted- 
ness, or  any  shares  of  capital  stock  created  or  issued  by  any  other  cor- 
poration or  corporations,  association  or  associations,  of  the  State  of 
New  Jersey  or  of  any  other  state,  territory  or  country. 

(2)  To  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge,  or 
otherwise  dispose  of,  any  bonds  or  other  securities  or  evidences  of  in- 
debtedness created  or  issued  by  any  other  corporation  or  corporations, 
association  or  associations,  of  the  State  of  New  Jersey,  or  of  any  other 
state,  territory  or  country,  and  while  owner  thereof,  to  exercise  all  the 
rights,  powers  and  privileges  of  ownership. 

(3)  To  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge,  or 
otherwise  to  dispose  of  shares  of  the  capital  stock  of  any  other  cor- 
poration or  corporations,  association  or  associations,  of  the  State  of 
New  Jersey,  or  of  any  other  state,  territory  or  country,  and  while 
owner  of  such  stock,  to  exercise  all  the  rights,  powers  and  privileges 
of  ownership,  including  the  right  to  vote  thereon. 

(4)  To  aid  in  any  manner  any  corporation  or  association  of  which 
any  bonds,  or  other  securities  or  evidences  of  indebtedness  or  stock  are 
held  by  the  corporation,  and  to  do  any  acts  or  things  designed  to  pro- 
tect, preserve,  improve  or  enhance  the  value  of  any  such  bonds  or  other 
securities  or  evidences  of  indebtedness  or  stocky 
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(5)  To  acquire,  own  and  hold  such  real  and  personal  property  as 
may  be  necessary  or  convenient  for  the  transaction  of  its  business. 

The  business  or  purpose  of  the  corporation  is  from  time  to  time 
to  do  any  one  or  more  of  the  acts  and  things  herein  set  forth. 

The  corporation  shall  have  power  to  conduct  its  business  in  other 
states  and  in  foreign  countries,  and  to  have  one  or  more  offices  out  of 
this  state,  and  to  hold,  purchase,  mortgage  and  convey  real  and  personal 
property  out  of  this  state. 

PouBTH. — The  total  authorized  capital  stock  of  the  corporation  is 
four  hundred  million  dollars  ($400,000,000),  divided  into  four  million 
(4,000,000)  shares  of  the  par  value  of  one  hundred  dollars  ($100) 
each.  The  amount  of  the  capital  stock  with  which  the  corporation  will 
commence  business  is  thirty  thousand  dollars. 

Fifth. — The  names  and  post  office  addresses  of  the  incorporators, 
and  the  number  of  shares  of  stock  subscribed  for  by  each  (the  aggregate 
of  such  subscriptions  being  the  amount  of  capital  stock  with  which  this 
company  will  commence  business)    are  as  follows: 

(Here  follow  the  names  and  residences  of  the  subscribers  to  the 
stock  to  the  extent  of  $30,000.) 

Sixth. — The  duration  of  the  corporation  shall  be  perpetuaL 

Seventh. — The  number  of  directors  of  the  corporation  shall  be 
fixed  from  time  to  time  by  the  by-laws;  but  the  number,  if  fixed  at 
more  than  three,  shall  be  some  multiple  of  three.  The  directors  shall 
be  classified  with  respect  to  the  time  for  which  they  shall  severally  hold 
office  by  dividing  them  into  three  classes,  each  consisting  of  one-third 
of  the  whole  number  of  the  board  of  directors.  The  directors  of  the 
first  class  shall  be  elected  for  a  term  of  one  year;  the  directors  of  the 
second  class  for  a  term  of  two  years;  and  the  directors  of  the  third 
class  for  a  term  of  three  years;  and  at  each  annual  election  the  suc- 
cessors to  the  class  of  directors  whose  terms  shall  expire  in  that  year 
shall  be  elected  to  hold  office  for  the  term  of  three  years,  so  that  the 
term  of  office  of  one  class  of  directors  shall  expire  in  each  year. 

In  case  of  any  increase  of  the  number  of  the  directors,  the  addi- 
tional directors  shall  be  elected  as  may  be  provided  in  the  by-laws,  by 
the  directors  or  by  the  stockholders  at  an  annual  or  special  meeting,  and 
one- third  of  their  number  shall  be  elected  for  the  then  unexpired  portion 
of  the  term  of  the  directors  of  the  first  class,  one-third  of  their  num- 
ber for  the  unexpired  portion  of  the  term  of  the  directors  of  the  second 
class,  and  one-third  of  their  number  for  the  unexpired  portion  of  the 
term  of  the  directors  of  the  third  class,  so  that  each  class  of  directors 
shall  be  increased  equally. 

In  case  of  any  vacancy  in  any  class  of  directors  through  death, 
resignation,  disqualification  or  other  cause,  the  remaining  directors, 
by  affirmative  vote  of  a  majority  of  the  board  of  directors,  may 
cl^ct   a   successor   to   hold   office   for   the   unexpired   portion   of  th9 
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term  of  the  director  whose  place  shall  be  vacant,  and  until  the  elec- 
tion of  a  successor. 

The  board  of  directors  shall  have  power  to  hold  their  meetings 
outside  the  Stato  of  New  Jersey  at  such  places  as  from  time  to 
time  may  be  designated  by  the  by-laws,  or  by  resolution  of  the  board. 
The  by-laws  may  prescribe  the  number  of  directors  necessary  to  con- 
stitute a  quorum  of  the  board  of  directors,  which  number  may  be 
less  than  a  majority  of  the  whole  number  of  the  directors. 

As  authorized  by  the  Act  of  the  Legislature  of  the  State  of 
New  Jersey,  passed  March  22,  1901,  amending  the  17th  section  of 
the  Aet  concerning  corporations  (Revision  of  1896),  any  action  which 
theretofore  required  the  consent  of  the  holders  of  two-thirds  of  the 
stock  at  any  meeting  after  notice  to  them  given,  or  required  their 
consent  in  writing  to  be  filed,  may  be  taken  upon  the  consent  of, 
and  the  consent  given  and  filed  by,  the  holders  of  two-thirds  of 
the  stock  of  each  class  represented  at  such  meeting  in  person  or  by 
proxy. 

Any  officer  elected  or  appointed  by  the  board  of  directors  may 
be  removed  at  any  time  by  the  affirmative  vote  of  a  majority  of 
the  whole  board  of  directors.  Any  other  officer  or  employee  of  the 
corporation  may  be  removed  at  any  time  by  vote  of  the  board  of 
directors,  or  by  any  committee  or  superior  officer  upon  whom  such 
power  of  removal  may  be  conferred  by  the  by-laws,  or  by  vote  of 
the  board  of  directors. 

The  board  of  directors,  by  the  affirmative  vote  of  a  majority 
of  the  whole  board,  may  appoint  from  the  directors  an  executive 
committee,  of  which  a  majority  shall  constitute  a  quorum;  and 
to  such  extent  as  shall  be  provided  in  the  by-laws,  such  committee 
shall  have  and  may  exercise  all  or  any  of  the  powers  of  board  of 
directors,  including  power  to  cause  the  seal  of  the  corporation  to  be 
affixed  to  all  papers  that  may  require  it. 

The  board  of  directors  may  appoint  one  or  more  vice-presidents, 
one  or  more  assistant  treasurers,  and  one  or  more  assistant  secretaries; 
and,  to  the  extent  provided  in  the  by-laws,  the  persons  so  appointed 
respectively  shall  have  and  may  exercise  all  the  powers  of  the  presi- 
dent, of  the  treasurer,  and  of  the  secretary,  respectively. 

The  board  of  directors  shall  have  power  from  time  to  time  to 
fix  and  to  determine  and  to  vary  the  amount  of  the  working  capital 
of  the  corporation;  to  determine  whether  any,  and,  if  any,  what 
part  of  any,  accumulated  profits  shall  be  declared  in  dividends  and 
paid  to  the  stockholders;  to  determine  the  time  or  times  for  the 
declaration  and  the  payment  of  dividends;  and  to  direct  and  to  de- 
termine the  use  and  disposition  of  any  surplus  or  net  profits  over 
and  above  the  capital  stock  paid  in;  and  in  its  discretion  the  board 
of  directors  may  use  and  apply  any  such  surplus  or  accumulated 
profits  in   purchasing  or  acquiring  its  bonds   or   other   obligations, 


374  CERTIFICATE  OF  INCOBPOEATION, 

or  shares  of  the  capital  stock  of  the  corporation,  to  such  extent 
and  in  such  manner  and  upon  such  terms  as  the  board  of  directors 
shall  deem  expedient;  but  shares  of  such  capital  stock  so  purchased 
or  acquired  may  be  resold,  unless  such  shares  shall  have  been  re- 
tired for  the  purpose  of  decreasing  the  capital  stock  of  the  corpora- 
tion to  the  extent  authorized  by  law.* 

The  board  of  directors  from  time  to  time  shall  determine  whether, 
and  to  what  extent,  and  at  what  times  and  places,  and  under  what 
conditions  and  regulations,  the  accounts  and  books  of  the  corporation, 
or  any  of  them,  shall  be  open  to  the  inspection  of  the  stockholders, 
and  no  stockholder  shall  have  any  right  to  inspect  any  account  or 
book  or  document  of  the  corporation,  except  as  conferred  by  statute 
of  the  State  of  New  Jersey,  or  authorized  by  the  board  of  directors, 
or  by  a  resolution  of  the  stockholders. 

The  board  of  directors  may  make  by-laws,  and  from  time  to 
time  may  alter,  amend  or  repeal  any  by-laws;  but  any  by-laws  made 
by  the  board  of  directors  may  be  altered  or  repealed  by  the  stock- 
holders at  any  annual  meeting,  or  at  any  special  meeting,  provided 
notice  of  such  proposed  alteration  or  repeal  be  included  in  the 
notice  of  the  meeting. 

In  Witness  Whereof  we  have  hereunto  set  our  hands  and  seals, 
the  twelfth  day  of  November,  1901. 

(Here  follow  the  signatures  of  the  three  incorporators  and  ac- 
knowledgments. ) 


Form  16. 

CERTIFICATE  OF  INCORPORATION  OF  THE  PENNSYLVANIA 

STEEL   COMPANY. 


We,  the  undersigned,  in  order  to  form  a  corporation  for  the 
purposes  hereinafter  stated,  under  and  pursuant  to  the  provisions  of 
the  Act  of  the  Legislature  of  the  State  of  New  Jersey,  entitled 
**An  Act  Concerning  Corporations  (Revision  of  1896),"  and  the 
Acts  amendatory  thereof  and  supplemental  thereto,  do  hereby  certify 
as  follows: 

L  The  name  of  the  corporation  is 

Pennsylvania  Steel  Company. 
n.  (Here  follows  the  name  of  the  principal  office  and  agent  in 
New  Jersey.) 

TTT.  The  objects  for  which  and  for  any  of  which  the  corporation 

is  formed  are: 

To  manufacture  iron,  steel,  manganese,  copper,  and  other  metals 


*  See  page  129,  ante. 
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or  alloys  thereof,  coke,  gas,  lumber,  and  other  materials,  and  all 
or  any  articles  consisting,  or  partly  consisting,  of  iron,  steel,  copper, 
or  other  metals,  wood  or  other  materials,  and  all  or  any  products 
thereof. 

To  acquire,  owb,  lease,  occupy,  use  or  develop  any  lands  con- 
taining ores  of  iron,  manganese,  or  other  metals,  stone,  coal,  or  oil, 
and  any  wood  lands,  or  other  lands  for  any  purpose  of  the  company. 

To  mine  or  otherwise  to  extract  or  remove  coal,  ores,  stone,  and 
other  minerals  and  timber  from  any  lands  owned,  acquired,  leased, 
or  occupied  by  the  company,  or  from  any  other  lands. 

To  buy  and  sell,  or  otherwise  to  deal  or  to  traffic  in  iron,  steel, 
manganese,  copper,  stone,  ores,  coal,  coke,  gas,  wood,  lumber  and 
other  materials,  or  other  merchandise,  and  any  of  the  products  there- 
of, and  any  articles  consisting  or  partly  consisting  thereof. 

To  construct  bridges,  buildings,  houses,  machinery,  ships,  boats, 
engines,  cars  and  other  equipment,  railroads,  docks,  slips,  elevators, 
waterworks,  gas  works  and  electric  works,  viaducts,  aqueducts,  canals 
and  other  waterways,  and  any  other  means  of  transportation,  and 
to  sell  the  same,  or  otherwise  to  dispose  thereof,  or  to  maintain  and 
operate  the  same,  except  that  the  company  shall  not  maintain  or 
operate  any  railroad  or  canal  in  the  State  of  New  Jersey. 

To  apply  for,  obtain,  register,  purchase,  lease  or  otherwise  to 
acquire,  and  to  hold,  use,  own,  operate  and  introduce,  and  to  sell, 
assign  or  otherwise  to  dispose  of,  any  trade-marks,  trade  names, 
patents,  inventions,  improvements  and  processes  used  in  connection 
with  or  secured  under  letters  patent  of  the  United  States,  or  else- 
where or  otherwise,  and  to  use,  exercise,  develop,  grant  licenses  in 
respect  of,  or  otherwise  to  turn  to  account  any  such  trade-marks, 
patents,  licenses,  processes  and  the  like,  or  any  such  property  or 
rights. 

To  engage  in  any  other  manufacturing,  mining,  merchant,  con- 
struction or  transportation  business  of  any  kind  or  character  what- 
soever, and  to  that  end  to  acquire,  hold,  own  and  dispose  of  any 
and  all  property,  assets,  stocks,  bonds  and  rights  of  any  and  every 
kind,  but  not  to  engage  in  any  business  hereunder  which  shall  re- 
quire the  exercise  of  the  right  of  eminent  domain  within  the  State 
of  New  Jersey. 

To  acquire  by  purchase,  subscription  or  otherwise,  and  to  hold 
or  to  dispose  of,  stocks,  bonds,  or  any  other  obligations  of  any 
corporation  formed  for,  or  then  or  theretofore  engaged  in  or  pur- 
suing any  one  or  more  of  the  kinds  of  business,  purposes,  objects 
or  operations  above  indicated,  or  owning  or  holding  any  property  of 
any  kind  herein  mentioned,  or  of  any  corporation  owning  or  holding 
the  stocks  or  the  obligations  of  any  such  corporation. 

To  acquire  and  undertake  all  or  any  part  of  the  business,  assets 
and  liabilities  of  any  person,  firm,  association  or  corporation. 
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To  hold  for  investment^  or  otherwise  to  use,  sell  or  dispose  of, 
any  stock,  bonds,  or  other  obligations  of  any  such  other  corporation; 
to  aid  in  any  manner  any  corporation  whose  stock,  bonds  or  other 
obligations  are  held  or  in  any  manner  guaranteed  by  the  company, 
and  to  do  any  other  act  or  things  for  the  preservation,  protection, 
improvement  or  enhancement  of  the  value  of  any  such  stock,  bonds, 
or  other  obligations,  or  to  do  any  acts  or  things  designed  for  any 
such  purpose;  and,  while  owner  of  any  such  stock,  bonds  or  other 
obligations,  to  exercise  all  the  rights,  powers  and  privileges  of  own- 
ership thereof,  and  to  exercise  any.  and  all  voting  power  thereon. 

The  business  or  purpose  of  the  company  is  from  time  to  time 
to  do  any  one  or  more  of  the  acts  and  things  herein  set  forth;  and 
it  may  conduct  its  business  in  other  states,  territories  and  possessions 
of  the  United  States,  and  in  foreign  countries,  and  may  have  one 
office,  or  more  than  one  office,  and  keep  the  books  of  the  company 
outside  of  the  State  of  New  Jersey,  except  as  otherwise  may  be 
provided  by  law;  and  may  hold,  purchase,  mortgage  and  convey  real 
and  personal  property,  either  in  or  out  of  the  State  of  New  Jersey. 

Without  in  any  particular  limiting  any  of  the  objects  and 
powers  of  the  corporation,  it  is  hereby  expressly  declared  and  pro- 
vided that  the  corporation  shall  have  power  to  issue  *  bonds  and 
other  obligations,  and  shares  of  its  capital  stock,  in  payment  for 
property  purchased  or  acquired  by  it,  or  for  ^any  other  object  in 
or  'about  its  business;  to  mortgage  or  pledge  any  stocks,  bonds  or 
other  obligations,  or  any  property  which  may  be  acquired  by  it,  to 
secure  any  bonds  or  other  obligations  by  it  issued  or  incurred;  to 
guarantee  any  dividends,  or  bonds,  or  contracts,  or  other  obliga- 
tions; to  make  and  perform  contracts  of  any  kind  or  description, 
and  in  carrying  on  its  business,  or  for  the  purpose  of  attaining  or 
furthering  any  of  its  objects,  to  do  any  and  all  other  acts  and 
things,  and  to  exercise  any  and  all  other  powers  which  a  copartner- 
ship or  natural  person  could  do  and  exercise,  and  which  now  or 
hereafter  may  be  authorized  by  law. 

IV.  The  total  authorized  capital  stock  of  the  corporation  is  fifty 
million  dollars  ($50,000,000),  divided  into  ^ve  hundred  thousand  shares 
of  the  par  value  of  one  hundred  dollars  each.  Of  such  total  author- 
ized capital  stock  two  hundred  and  fifty  thousand  shares,  amounting 
to  twenty-five  million  dollars,  shall  be  preferred  stock,  and  two  hun- 
dred and  fifty  thousand  shares,  amounting  to  twenty-five  million 
dollars,  shall  be  common   stock. 

From  time  to  time  the  preferred  stock  and  the  common  stock 
may  be  increased  according  to  law,  and  may  be  issued  in  such 
amounts  and  proportions  as  shall  be  determined  by  the  board  of 
directors,  and  as  may  be  permitted  by  law. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive 
when  and  as  declared,  from  the  surplus  or  net  profits  of  the  cor- 
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poration,  yearly  non-cumulative  dividends  at  the  rate  of  seven  per 
centum  per  annum,  and  no  more,  payable  semi-annually  on  dates 
to  be  fixed  by  the  by-l&ws.  The  dividends  on  the  preferred  stock 
shall  be  payable  before  any  dividend  on  the  common  stock  shall 
be  paid  or  set  apart. 

The  common  stock  shall  be  subject  to  the  prior  rights  of  the 
holders  of  the  preferred  stock  as  herein  declared,  and  shall  be  en- 
titled to  such  dividends  as  the  board  of  directors  may  declare,  only 
out  of  any  surplus  or  net  profits  remaining  after  the  payment  of  the 
full  dividends  for  any  fiscal  year  on  the  preferred  stock,  or  after 
there  shall  have  been  set  aside  from  the  surplus  or  net  profits 
a  sum  sufficient  for  the  payment  of  full  dividends  on  the  preferred 
stock  for  such  fiscal  year. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation,  the  holders 
of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full  the  par 
amount  of  their  shares,  before  any  amount  shall  be  paid  to  the 
holders  of  the  common  stock;  and  after  the  payment  to  the  holders 
of  the  preferred  stock  of  its  par  value,  the  remaining  assets  and 
funds  shall  be  divided  and  paid  to  the  holders  of  the  common  stock 
according  to  their  respective  shares. 

V.  The  names  and  post-office  addresses  of  the  incorporators,  and 
the  number  of  shares  of  stock  for  which  severally  and  respectively 
we  do  hereby  subscribe  (the  aggregate  of  our  said  subscriptions 
being  three  thousand  dollars,  is  the  amount  of  capital  stock  with 
which  the  corporation  will  commence  business),  are  as  follows: 

[Here  follow  the  name,  address  and  number  of  shares  subscribed 
by  each  incorporator.] 

VI.  The  duration  of  the  corporation  shall  be  perpetual. 

VII.  The  number  of  directors  of  the  company  shall  be  not  less 
than  nine  nor  more  than  fifteen,  as  the  board  shall  from  time 
to  time  fix  and  determine.  Whenever  the  number  of  directors  shall 
be  increased,  the  board  shall  elect  such  new  directors  to  hold  office 
until  the  term  of  the  class  of  directors  to  which  they  shall  be  as- 
signed by  the  board  shall  expire,  and  until  the  election  of  their 
successors.  The  directors  shall  be  classified  with  respect  to  the  time 
for  which  they  shall  severally  hold  office  by  dividing  them  into 
three  classes,  of  as  near  an  equal  number  as  possible.  The  directors 
of  the  first  class  shall  be  elected  for  a  term  of  one  year;  the 
directors  of  the  second  class  for  a  term  of  two  years;  and  the 
directors  of  the  third  class  for  a  term  of  three  years;  and  at  each 
annual  election  the  successors  to  the  class  of  directors  whose  terms 
shall  expire  in  that  year  shall  be  elected  to  hold  office  for  the  term 
of  three  years,  so  that  the  term  of  office  of  one  class  of  directors 
shall  expire  in  each  year. 

In  ease  of  any  vacancy  in  any  class  of  directors  through  death. 
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resi^ation,  disqualification  or  other  cause,  the  remaining  directors, 
by  affirmative  vote  of  a  majority  of  the  board  of  directors,  may 
elect  a  successor  to  hold  office  for  the  unexpired  portion  of  the  term 
of  the  director  whose  place  shall  be  vacant,  and  until  the  election  of 
a  successor,  or  they  may  decrease  the  fixed  number  of  the  board 
as  above  provided. 

The  board  of  directors  shall  have  power  to  hold  their  meetings 
outside  of  the  State  of  New  Jersey  at  such  places  as  from  time 
to  time  may  be  designated  by  the  by-laws  or  by  resolution  of  the 
board.  The  by-laws  may  prescribe  the  number  of  directors  necessary 
to  constitute  a  quorum  of  the  board  of  directors,  which  number 
may  be  less  than  a  majority  of  the  whole  number  of  the  directors. 

As  authorized  by  the  Act  of  the  Legislature  of  the  State  of 
New  Jersey,  passed  March  22,  1901,  amending  the  seventeenth  sec- 
tion of  the  "Act  Concerning  Corporations  (Revision  of  1896)," 
any  action  which  theretofore  required  the  consent  of  the  holders  of 
two-thirds  of  the  stock  at  any  meeting,  after  notice  to  them  given, 
or  required  their  consent  in  writing  to  be  filed,  may  be  taken  upon 
the  consent  of,  and  the  consent  given  and  filed  by,  the  holders  of 
two-thirds  of  the  stock  of  each  class  represented  at  such  meeting 
in  person  or  by  proxy. 

Any  officer  elected  or  appointed  by  the  board  of  directors  may 
be  removed  at  any  time  by  vote  of  the  board  of  directors,  or  by 
any  committee  or  superior  officer  upon  whom  such  power  of  re- 
moval may  be  conferred  by  the  by-laws  or  by  vote  of  the  board 
of  directors. 

The  board  of  directors,  by  the  affirmative  vote  of  a  majority 
of  the  whole  board,  may  appoint  from  the  directors  an  executive 
committee  of  ^ve,  one  of  whom  shall  be  the  president,  of  which  a 
majority  shall  constitute  a  quorum.  The  executive  committee  shall 
have  and  may  exercise  all  or  any  of  the  powers  of  the  board  of 
directors,  including  power  to  cause  the  seal  of  the  corporation  to 
be  affixed  to  all  papers  that  may  require  it. 

The  board  of  directors,  by  the  affirmative  vote  of  a  majority 
of  the  whole  board,  may  appoint  dny  other  standing  committees, 
and  such  standing  committees  shall  have  and  may  exercise  such 
powers  as  shall  be  conferred  or  authorized  by  the  by-laws. 

The  board  of  directors  may  appoint  not  only  other  officers 
of  the  company,  but  also  one  or  more  vice-presidents,  one  or  more 
assistant  treasurers,  and  one  or  more  assistant  secretaries;  and,  to 
the  extent  provided  in  the  by-laws,  the  persons  so  appointed  re- 
spectively shall  have  and  may  exercise  all  the  powers  of  the  presi- 
dent, of  the  treasurer,  and  of  the  secretary  respectively. 

The  board  of  directors  shall  have  power  from  time  to  time  to 
fix  and  to  determine,  and  to  vary  the  amount  of  the  working  capital 
of  the  company;  and  to  direct  and  determine  the  use  and  disposition 
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of  any  surpluB  or  net  profits  over  and  above  the  capital  stock  paid 
in;  and  in  its  discretion  the  board  of  directors  may  use  and  apply 
any  such  surplus  or  accumulated  profits  in  purchasing  or  acquiring 
its  bonds  or  other  obligations,  or  shares  of  its  own  capital  stock, 
to  such  extent  and  in  such  manner  and  upon  such  terms  as  the 
board  ef  directors  shall  deem  expedient;  but  shares  of  such  capital 
stock  so  purchased  or  acquired  may  be  resold,  unless  such  shares 
shall  have  been  retired  for  the  purpose  of  decreasing  the  company's 
capital  stock  as  provided  by  law.* 

The  board  of  directors  from  time  to  time  shall  determine  whether 
and  to  what  extent,  and  at  what  times  and  places,  and  under  what 
conditions  and  regulations,  the  accounts  and  books  of  the  corpora- 
tion, or  any  of  them,  shall  be  open  to  the  inspection  of  the  stock- 
holders, and  no  stockholder  shall  have  any  right  to  inspect  any 
account  or  book  or  document  of  the  corporation,  except  as  conferred 
by  statute  or  authorized  by  the  board  of  directors  or  by  a  resolution 
of  the  stockholders. 

Subject  always  to  by-laws  made  by  the  stockholders,  the  board 
of  directors  may  make  by-laws,  and,  from  time  to  time,  may  alter, 
amend,  or  repeal  any  by-laws;  but  any  by-laws  made  by  the  board 
of  directors  may  be  altered  or  repealed  by  the  stockholders  at  any 
annual  meeting,  or  at  any  special  meeting,  provided  notice  of  such 
proposed  alteration  or  repeal  be  included  in  the  notice  of  the 
meeting. 

In  Witness  Whereof  we  have  hereunto  set  our  hands  and  seals 
the  29th  day  of  April,  1901. 

(Here  follow  the  signatures  of  the  incorporators  and  acknowl- 
edgments.) 


Form  17. 
[Section  200,  ante.] 


FORM    OP   CERTIFICATE   OF   INCORPORATION   OF   ASSOCIA- 
TION NOT  FOR  PECUNIARY  PROFIT. 

The  undersigned  persons  desiring  to  associate  themselves  into  a 
corporation  pursuant  to  an  Act  of  the  Legislature  of  the  State  of 
New  Jersey,  entitled  **An  Act  to  incorporate  associations  not  for 
pecuniary  profit,*'  approved  April  21,  1898,  do  hereby  certify: 

I.  That  the  name  by  which  such  corporation  is  to  be  known 
in  law  is 

n.  That  the  purpose  for  which  it  is  formed  is 

m.  The  corporation  is  to  be  located,  and  its  principal  business 


•See  section  38,  ante. 
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resignation,  disqualification  or  other  cause,  the  remaining  directors, 
by  affirmative  vote  of  a  majority  of  the  board  of  directors,  may 
elect  a  successor  to  hold  office  for  the  unexpired  portion  of  the  term 
of  the  director  whose  place  shall  be  vacant,  and  until  the  election  of 
a  successor,  or  they  may  decrease  the  fixed  number  of  the  board 
as  above  provided. 

The  board  of  directors  shall  have  power  to  hold  their  meetings 
outside  of  the  State  of  New  Jersey  at  such  places  as  from  time 
to  time  may  be  designated  by  the  by-laws  or  by  resolution  of  the 
board.  The  by-laws  may  prescribe  the  number  of  directors  necessary 
to  constitute  a  quorum  of  the  board  of  directors,  which  number 
may  be  less  than  a  majority  of  the  whole  number  of  the  directors. 

As  authorized  by  the  Act  of  the  Legislature  of  the  State  of 
New  Jersey,  passed  March  22,  1901,  amending  the  seventeenth  sec- 
tion of  the  "Act  Concerning  Corporations  (Revision  of  1896)," 
any  action  which  theretofore  required  the  consent  of  the  holders  of 
two-thirds  of  the  stock  at  any  meeting,  after  notice  to  them  given, 
or  required  their  consent  in  writing  to  be  filed,  may  be  taken  upon 
the  consent  of,  and  the  consent  given  and  filed  by,  the  holders  of 
two-thirds  of  the  stock  of  each  class  represented  at  such  meeting 
in  person  or  by  proxy. 

Any  officer  elected  or  appointed  by  the  board  of  directors  may 
be  removed  at  any  time  by  vote  of  the  board  of  directors,  or  by 
any  committee  or  superior  officer  upon  whom  such  power  of  re- 
moval may  be  conferred  by  the  by-laws  or  by  vote  of  the  board 
of  directors. 

The  board  of  directors,  by  the  affirmative  vote  of  a  majority 
of  the  whole  board,  may  appoint  from  the  directors  an  executive 
committee  of  five,  one  of  whom  shall  be  the  president,  of  which  a 
majority  shall  constitute  a  quorum.  The  executive  committee  shall 
have  and  may  exercise  all  or  any  of  the  powers  of  the  board  of 
directors,  including  power  to  cause  the  seal  of  the  corporation  to 
be  affixed  to  all  papers  that  may  require  it. 

The  board  of  directors,  by  the  affirmative  vote  of  a  majority 
of  the  whole  board,  may  appoint  dny  other  standing  committees, 
and  such  standing  committees  shall  have  and  may  exercise  such 
powers  as  shall  be  conferred  or  authorized  by  the  by-laws. 

The  board  of  directors  may  appoint  not  only  other  officers 
of  the  company,  but  also  one  or  more  vice-presidents,  one  or  more 
assistant  treasurers,  and  one  or  more  assistant  secretaries;  and,  to 
the  extent  provided  in  the  by-laws,  the  persons  so  appointed  re- 
spectively shall  have  and  may  exercise  all  the  powers  of  the  presi- 
dent, of  the  treasurer,  and  of  the  secretary  respectively. 

The  board  of  directors  shall  have  power  from  time  to  time  to 
fix  and  to  determine,  and  to  vary  the  amount  of  the  working  capital 
of  the  company;  and  to  direct  and  determine  the  use  and  disposition 
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of  any  surplus  or  net  profits  over  and  above  the  capital  stock  paid 
in;  and  in  its  diseretion  the  board  of  directors  may  use  and  apply 
any  such  surplus  or  accumulated  profits  in  purchasing  or  acquiring 
its  bonds  or  other  obligations,  or  shares  of  its  own  capital  stock, 
to  such  extent  and  in  such  manner  and  upon  such  terms  as  the 
board  ef  directors  shall  deem  expedient;  but  shares  of  such  capital 
stock  so  purchased  or  acquired  may  be  resold,  unless  such  shares 
shall  have  been  retired  for  the  purpose  of  decreasing  the  company's 
capital  stock  as  provided  by  law.* 

The  board  of  directors  from  time  to  time  shall  determine  whether 
and  to  what  extent,  and  at  what  times  and  places,  and  under  what 
conditions  and  regulations,  the  accounts  and  books  of  the  corpora- 
tion, or  any  of  them,  shall  be  open  to  the  inspection  of  the  stock- 
holders, and  no  stockholder  shall  have  any  right  to  inspect  any 
account  or  book  or  document  of  the  corporation,  except  as  conferred 
by  statute  or  authorized  by  the  board  of  directors  or  by  a  resolution 
of  the  stockholders. 

Subject  always  to  by-laws  made  by  the  stockholders,  the  board 
of  directors  may  make  by-laws,  and,  from  time  to  time,  may  alter, 
amend,  or  repeal  any  by-laws;  but  any  by-laws  made  by  the  board 
of  directors  may  be  altered  or  repealed  by  the  stockholders  at  any 
annual  meeting,  or  at  any  special  meeting,  provided  notice  of  such 
proposed  alteration  or  repeal  be  included  in  the  notice  of  the 
meeting. 

In  Witness  Whereov  we  have  hereunto  set  our  hands  and  seals 
the  29th  day  of  April,  1901. 

(Here  follow  the  signatures  of  the  incorporators  and  acknowl- 
edgments.) 


Form  17. 
[Section  200,  ante.] 


FOBM    OP   CERTIFICATE   OF   INCORPORATION   OF    ASSOCIA- 
TION NOT  FOR  PECUNIARY  PROFIT. 

The  undersigned  persons  desiring  to  associate  themselves  into  a 
corporation  pursuant  to  an  Act  of  the  Legislature  of  the  State  of 
New  Jersey,  entitled  **An  Act  to  incorporate  associations  not  for 
pecuniary  profit,*'  approved  April  21,  1898,  do  hereby  certify: 

I.  That  the  name  by  which  such   corporation   is   to  be   known 

in  law  is 

II.  That  the  purpose  for  which  it  is  formed  is 

m.  The  corporation  is  to  be  located,  and  its  principal  business 


*See  section  38,  ante. 
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,  in  the  County 
,  and  the  names 


is  to  be  conducted  in  the  of 

of  ,  State  of  New  Jersey. 

IV.  The  number  of   Trustees  shall  be 
of  the  Trustees  selected  for  the  first  year  are: 

Name.  Besidence. 

V.  The  corporation  may  have  an  oflSce  outside  of  the  State  of 
New  Jersey    for   the   convenience   of   its   officers   and   trustees   ar 
where  meetings  of  the  trustees  may  be  held,  at  such  places  as  ma 
be  determined  by  its  trustees. 

YI.  The   corporation   shall   maintain   an   office   in    the   State   of 

New  Jersey,  at  Street,  ,  in  the  County  of 

and  shall   be   the   registered   agent 

in  charge  of  such  office,  upon  whom  process  against  the  corporation 

may  be  served. 

In  Witness  Whereof,  we  have  hereunto  set  our  hands  and  seals 
the  day  of  ,  19      . 

[Add  ACKNOWLEDGMENT;  SEE  FOBM  9,  p.  350.3 


to 
Specific  Object  Clauses 


(Numerals  Refer  to  Form  Numbers.) 


Acquisition  of  Existing  Busi- 
ness     


18 


Advertising    19 

Agency  Company  20 

Agricultural  Implements 21 

Air  Power   22 

Ammonia   23 

Ammunition    24 

Amusement   Parks    25 

Animal  Fanciers 26 

Architects 27 

Artificial  Stone 28 

Automobile  Storage 29 

Automobile  Tires 30 

Asphalt   31 

Auditors    32 

Automobiles   33,  34 

Bakery   35 

Baking  Powder 36 

Bicycles   37 


Bicycles,    Saddles    and     Sun- 
dries    38 

Biscuit  Company 39 

Boot    and    Shoe    Manufactur- 
ers   40,  220 

Brewery    41 

Boxes 42 

Bridge  Builders   43 

Brokers   44 

Bronze    45 

Brushes   46 

Building  Contractors 47 

Building  Materials    48 

Buttons   49 

Car  Builders 50,  192,  19") 

Carpet  Cleanera  51 

Carriages  and  Wagons n2 

Cash  Registers    53 

Cattle   54,  55,  5G,  MO 

Cattle  and  Packing 50 
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Cement    57 

See  also  Artificial  Stone. 

Cereals    58 

Cheese   69 

Chains  and  Cables 60 

See  also  Wire  Manufacturers. 

Chemicals   61 

Chemicals  and  Supplies 62 

Chemists  and  Druggists 63 

City  Buildings   64 

Clothing  Manufacturers 65 

Coal 66,  67,  68,  69 

Cold  Storage   70 

Collection  and  Commercial 

Agency    71 

College  Dormitories 72 

Colonial  Developments 73 

Colonization     74 

Commission  Merchants 75 

Confectionery    76 

Construction    77 

Contractors  and  Builders.. 78,  191 

Cordage  79 

Correspondence  School   80 

Corsets    81 

Cotton   82 

(^otton   Compress   83 

Cotton  Oil 84 

Crockery,  Glassware,  etc 85 

Dairy  Products   86 

Decorators    87 

Department  Store    88,  89 

Development 73,  74,  144 

Distillers 90 

Dock  and  Terminal  Company  91 

Dredging    92 

Drugs    93 

Dry  Goods  (Jobbing) 94 

Dry  Goods  (Wholesale) 95 

Dry  Goods   96 

Electric   97 

Electrical  Machinery 98 

Electric  Lighting 99 

Electric    Light,    Heat,    Power 

and  Ice   100 


Electric     Bailway,     Lighting, 

etc 101 

Electric  Vehicles   102 

Elevators    103 

Enameled  and  Stamped  Ware.104 

Engineering    105,  106 

Engine  Builders   107 

Exploitation  and  Promotion.  .108 

Explosives    109 

Express  Business 110 

See  also  Local  Express. 

Farm  Products   .111 

Farm  and  Dairy  Products 112 

Financial 113,  114,  115,  116 

See  also  Holding  Company. 

Fire  Proofing 117 

Fisheries    118 

Fish  Packing 119 

Flour    120 

Food  Producta 121 

Freight  Agents  122 

Fruit  Plantation 123 

Furniture    124 

Garage  29 

Gas    125 

Gas  and  Electric 126 

Gas  Burners,  etc 127 

Glass    128 

Grain  Elevator 129 

Hardware   130 

Holding  Company... 131,  132,  133 

See  also  Financial. 
Hotel 134,  135 

See  also  Bealty. 

Ice    136 

Insurance  Agents 137 

Investment  Company    138 

See  also  Financial  and  Hold- 
ing Company. 

Investment  Trust 139 

Iron    140 

See  also  Mining. 

Jewelry  141 

Knit  Goods  142 

Lamps    143 
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Land  and  Development 144 

See  also  Realty. 
Land  and  General  Invest- 
ment     145 

See   also   Finaneial,  Bealty 
and  Holding. 

Lanndry    146 

Lead  Company  147 

See  also  Mining. 

Leather    143 

Lighting  and  Heating 149 

See  also  Electric. 

Liquors   150 

Livery    (see  Transportation). 247 

Local  Express  151 

Lumber 152,   153 

Machinery   154 

Machinery  and  Tools 155 

Malt % 156 

Manufacturing   157 

Matches    158 

Meat  and  Cattle 159 

Mercantile  Agency    160 

Merchandising,   Exporting  and 

Importing   161 

Mexican    Securities    and    In- 
vestments   162 

Mining 163,  164,  165,  166 

See  also  Coal  and  Lead. 

Mortgage  Investment 167 

Musical  Instruments 168 

Newspaper   169 

Newspaper  and  Publishing. .  ..170 

Nickel   171 

Oil  172,  173 

Omnibuses     (see    Transporta- 
tion)     247 

Optical  Goods 174 

Paints  and  Painters'  Supplies.175 

Paper  176,  177 

Passenger  and  Baggage  Trans- 
fer   178 

Patent  Medicines    179 

Patents  to  Purchase  and 
Work   182 


Patents,   Special    183 

Photographic  Supplies   185 

Pianos   180 

Pianos  and  Organs 181 

Pipe  Foundry 184 

Plumbers'  Supplies 186 

Pottery    187 

Powder  and  Dynamite 188 

Promotion    189 

Promotion  and  Trading 190 

Public  Works   191 

Publishers    192 

Publishing 193,  194 

Quarry 195 

Railroad    196 

Railroad  Appliances 197 

Railroad  Cars  198 

Railroad  Construction 199 

Railroad  Contractors   200 

Railroad  Equipment 201 

Realty   202,  203,  204,  205 

Restaurants    206 

Riding  and  Driving  Academy. 207 

Rope,  Cordage,   etc 208 

Rubber    209 

Salt    210 

Sanitary  Utilization   211 

Saw  Mais 212 

Schools    213 

Securities    214 

See  also  Financial  and  Hold- 
ing. 

Sewing  Machines 215 

Shipbmlding    216 

Shipping 217,  218 

Shirts,  Collars  and  Cuffs 219 

Shoe  Manufacturers 40,  220 

Silk    221 

Slaughtering  Cattle 222 

See  also  Cattle. 

Smelting    223 

Soap    224 

Spirits— Distilling    225 

Standard  Oil  Company «. 226 

Stationers,  etc 227 

Steamship   228,  229 
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Steel  Fonndries 230 

Stock  Exchange 231 

Street  Railway   232 

Sugar    233,    234 

Sugar  Befinery   235 

Tanneries    236 

Telegraph  and  Telephone 237 

Telegraph  and  Telephone  Con- 
struction Company 233 

Terminal  Company    91 

Theatre  and  Music  Hall 239 

Theatrical    240 

Thread     241 

Tobacco    244 

Tobacco  Company   243 


Toilet  Articles   .242 

Towing  and  Transportation . .  245 

Traction  and  Lighting 246 

Transportation   (Local)    247 

Trucking 2J8 

Type  Setting  Machines 249 

Typewriting  Machines   250 

Undertakers    251 

Warehouse    252 

Water  Power   253 

Water  Works   254 

Wharves  and  Warehouse 255 

Wire  Manufacturers 256 

Woolen  and  Worsted 257 

Yarn  MiU 258 


SPEOIFIO  OBJECT  CLAUSES. 

Fonn  18. 

ACQUISITION  OP  EXISTING  BUSINESS. 

To  acquire  and  take  over  as  a  going  concern  the  business  now 
carried  on  at  No.  Street,  .  under  the  style 

or  firm  of  A.  B.  &  Co.,  and  all  or  any  of  the  assets  and  liabilities 
of  the  proprietors  of  that  business  in  connection  therewith. 


Fonn  19. 


ADVEBTISING. 

To  carry  on  a  general  advertising  business  in  all  its  branches, 
both  as  principals  and  agents;  to 'carry  on  the  business  of  printers, 
stationers,  engravers,  bookbinders,  designers,  dealers  in  paper  and 
all  fancy  articles,  booksellers,  publishers,  advertising  agents,  buyers 
and  sellers  of  newspapers  and  publications  of  all  kinds,  and  dealers 
in  any  other  articles  or  things  of  a  character  similar  or  analogous 
to  the  foregoing,  or  any  of  them,  or  connected  therewith;  and,  in 
general,  to  undertake  and  transact  all  kinds  of  agency  business  which 
an  individual  may  legally  undertake;  to  buy,  sell  and  deal  in  tickets 
for  theatres  and  all  other  places  of  amusement  or  entertainment. 
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Form  20. 

AGENCY  COMPANY. 

To  act  as  agent  or  representative  of  corporations,  associations, 
*^     firms  and  individuals,  and  as  such  to  develop,  improve  and  extend 
the  trade  and  business  interests  of  corporations,  associations,  firms 
and  individuals. 


Fonn  21. 

AGRICULTURAL  IMPLEMENTS. 

To  manufacture,  sell  and  deal  in  harvesting  machines,  tools 
and  implements  of  all  kinds,  including  harvesters,  binders,  reapers, 
mowers,  rakes,  headers  and  shredders;  agricultural  machinery,  tools 
and  implements  of  all  kinds;  binder  twine,  and  all  repair  parts 
and  other  devices,  materials  and  articles  used,  or  intended  for  use, 
in  connection  with  any  kind  of  harvesting  or  agricultural  machines, 
tools  or  implements. 

To  engage  in  the  manufacture  or  production  of,  and  to  deal  in, 
any  materials  or  products  which  may  be  used  in,  or  in  connection 
with,  the  manufacture  of  harvesting  or  agricultural  machines,  tools 
and   implements. 


Form  22. 

AIR  POWER. 


To  manufacture,  buy,  sell  and  deal  in  air  compressors,  electrical 
machines  and  apparatus,  locomotives,  engines,  trucks  and  cars,  and 
all  machinery  for  the  acquisition  or  use  of  power  of  any  kind,  and 
the  erection  of  buildings  for  housing  the  same,  and  equipping  and 
installing  manufacturing  plants  generally,  including  the  acquisition, 
by  purchase,  by  manufacture  or  otherwise,  of  all  materials,  supplies, 
machinery  and  other  articles  necessary  or  convenient  for  use  in 
connection  with  and  in  carrying  on  the  business  herein  mentioned, 
or   any  part  thereof. 


Form  23. 
AMMONIA. 


To  buy,  sell,  deal  in  and  manufacture  anhydrous  ammonia,  aqua 
ammonia,  other  ammoniacal  and  kindred  products,  and  all  materials, 
nppliances  and  equipments  used  in  or  necessary  in  such  business. 
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Form  24. 
AMMUNITION. 

To  mannfactnre,  buy,  sell,  and  deal  in  guns,  revolvers  and 
fire  arms  of  every  kind  and  description,  gun  powder,  d^^namite 
and  other  explosives,  bullets,  shot  and  generally  projectiles  of 
every  kind  and  description. 

To  manufacture,  sell  and  deal  in  chemicals  and  chemical  prep- 
arations useful  or  necessary  in  connection  with  its  business. 

To  apply  for,  buy,  sell,  deal  in,  lease  or  otherwise  acquire,  and 
to  own,  hold,  use,  lease  to  others,  or  otherwise  dispose  of  trade 
marks,  trade  names,  patents,  formulae,  and  secret  processes  of  all 
kinds. 


Fonn  25. 

AMUSEMENT  PABK8. 

To  purchase,  lease  or  otherwise  acquire  and  to  hold,  own,  use, 
develop,  mortgage,  lease  or  sell  or  otherwise  dispose  of  all  real 
or  personal  property  necessary  or  convenient  for  use  as  a  public 
amusement  park  or  resort.  To  purchase,  lease  or  otherwise  acquire 
and  to  manage,  both  as  principals  and  agents,  theatres,  roof  gar- 
dens, amusement  parks,  and  -any  business  connected  therewith.  To 
employ  actors,  singers,  musicians,  acrobats  and  public  performers 
of  all  kinds  and  descriptions.  To  purchase,  lease  or  otherwise  ac- 
quire and  to  dispose  of  plays,  copyrights  and  compositions  both 
dramatic  and  musical.  To  purchase,  lease,  construct  or  otherwise 
acquire  and  dispose  of  ferris  wheel,  scenic  railways  and  other  amuse- 
ment devices. 


Form  26. 

ANIMAL  FANQWES. 

To  purchase,  breed  or  otherwise  acquire  and  to  sell  or  otherwise 
dispose  of  domestic  and  wild  animals,  birds,  fish  and  reptiles  of  all 
kinds  and  descriptions.  To  board,  care  for  and  otherwise  keep  for 
hire  domestic  and  wild  animals,  birds,  fish  and  reptiles.  To  employ 
veterinary  surgeons  and  to  contract  for  the  treatment  and  treat 
sick  animals,  birds  and  reptiles  and  generally  to  engage  in  the 
business  of  breeders  and  animal  fanciers. 
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Fona  27. 
ABCHITECTS. 

To  carry  on  the  business  of  architects  and  designers  of  build- 
ings and  structures  of  all  kinds;  the  preparation  and  furnishing  of 
plans,  designs  or  other  drawings  and  specifications,  including  esti- 
mates of  cost,  for  the  erection,  alteration  or  repair  of  buildings  and 
structures  of  any  kind  and  description,  and  also  the  supervision  and 
inspection  of  such  work. 


Form  28. 

AETIFICIAL  STONE. 

(Concrete  Granette  Company.) 

To  manufacture,  buy,  sell,  deal  and  trade  in  any  and  every 
kind  of  artificial  stone,  stone,  brick,  builhing  materials  and  supplies, 
Portland  cement,  and  all  kinds  of  natural  and  other  cement,  lime, 
limestone,  calcined  and  other  plasters. 

To  make,  enter  into,  perform  and  carry  out  contracts  for  con- 
structing, altering,  decorating,  maintaining,  furnishing,  fitting  up 
and  improving  buildings  of  every  sort  and  kind.  To  advance  money 
to  and  enter  into  contracts  and  arrangements  of  all  kinds  with 
builders,  property  owners  and  others. 

To  establish  and  maintain  and  operate  manufactories,  kilns, 
warehouses,  agencies  and  depots  for  manufacturing  its  artificial 
stone,  cement,  brick  and  other  products,  and  for  their  sale  and  dis- 
tribution, and  to  transport  or  cause  the  same  to  be  transported 
as  articles   of   commerce. 


Fomi  29. 
AUTOMOBILE  STOBAGB  AND  SUPPLIES. 

The  purposes  for  which  said  corporation  is  to  be  formed  are 
as  follows:  To  deal  in,  sell,  operate  and  let  for  hire,  automobiles, 
motorcycles  and  motor  vehicles  of  every  kind,  nature  and  de- 
scription. 

To  build,  maintain  and  operate  buildings,  storage  houses  and 
garages  for  the  storing,  caring  for  and  keeping  for  hire  therein 
of  automobiles,  motorcycles  and  motor  vehicles  of  every  kind,  na- 
ture  and    description. 

And  generally  to  buy,  sell  and  deal  in  all  goods,  wares  and 
merchandise  necessary  or  incidental  to  the  operation,  repair  or 
equipment  of  automobiles,  motor  cycles  or  motor  vehicles  of  any 
and  all  kinds,  n^anrfactures  and  descriptions.     And  for  the  purpose 
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of  carrying  on  the  businesses  aforesaid  to  buy,  sell  and  convey 
property,  both  real  and  personal,  as  the  same  shall  be  necessary, 
and  generally  to  do  all  things  that  may  be  necessary  to  the  con- 
ducting of  said  business. 


Form  30. 
AUTOMOBILE  TIEES. 

To  manufacture,  buy,  sell,  import,  export  and  generally  deal 
in  tires  for  automobiles,  bicycles,  carriages  and  vehicles  of  all 
kinds  and  descriptions  whether  the  said  tires  be  made  of  rubber, 
metal,  composition  or  other  material  or  combination  of  materials. 

Generally  to  buy,  sell  and  deal  in  all  goods,  wares  and  mer- 
chandise necessary  or  incidental  to  the  operation  and  repair  or 
equipment  of  automobiles,  motorcycles  and  other  vehicles  of  all 
kinds  and  descriptions. 


Foxm  31. 
ASPHALT. 


To  carry  on  the  trade  or  business  of  mining,  manufacturing, 
producing,  adapting  and  preparing,  and  buying  and  selling  and 
otherwise  dealing  in  asphalt  and  cement,  and  any  articles  or  product 
in  the  manufacture  or  composition  of  which  asphalt  or  cement  is 
used,  including  the  acquisition  by  purchase,  mining,  manufacturing 
or  otherwise,  of  all  material,  supplies  and  other  articles  necessary 
or  convenient  for  use  in  mining,  manufacturing,  producing,  adapt- 
ing and  preparing  asphalt  and  cement  and  such  other  articles  or 
product,  also  to  quarry,  dig,  mine,  deal  in  and  sell  any  and  all 
kinds  of  minerals,  stone  and  other  products  of  the  earth;  also  to 
pave,  construct,  repair,  improve  and  maintain  streets,  highways, 
roads  and  any  and  all  public  and  private  works. 


Form  32. 

AUDITOES. 


To  open,  take  charge  of,  maintain,  keep,  institute,  examine, 
audit,  certify  to  and  guarantee  the  correctness  of  the  books  and 
accounts  of  all  persons,  firms,  partnerships,  corporations,  banks, 
trust  estates,  trust  companies,  building  and  loan  associations,  bene- 
ficial associations  and  all  other  natural  or  corporate  beings  what- 
soever. 
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To  furnish  all  persons,  firms,  partnerships  and  corporations  with 
complete  and  modern  system  or  systems  of  auditing  and  accounting 
and  to  act  as  controller  or  auditor  thereof,  and  to  issue  certificates 
of  efficiency  to  accountants. 

To  act  as  a  collecting  agency  for  its  patrons,  take  assignments 
of  claims  against  debtors  of  its  patrons  and  others,  and  sue  thereon 
in  its  own  name,  if  not  prohibited,  to  act  as  mercantile  agency,  to 
investigate  and  recommend  persons  desirous  of  doing  business  with 
its  patrons  and  others,  and  to  issue  certificates  as  to  the  responsi- 
bility of  persons,  firms,  partnerships  and  corporations. 


Form  38. 
AUTOMOBILES. 


To  build,  construct,  operate,  to  prepare  for  market  and  market 
motor  vehicles,  engines,  machinery  and  equipments  in  connection 
with  the  manufacture  or  operation  of  vehicles,  including  all  ap- 
paratus, machinery,  tools  or  property  useful  in  connection  therewith. 


Fonn  34. 
AUTOMOBILES. 


The  manufacture  and  sale  of  various  kinds  of  motors,  engines, 
machines  or  other  machinery  or  contrivances  for  the  generation  of 
steam,  electric,  gasoline  or  other  forms  of  power  now  known  or 
which  may  hereafter  be  discovered;  the  manufacture  and  sale  of 
cars,  carriages,  wagons,  boats  and  vehicles  of  every  kind  and 
description,  for  the  transportation  of  passengers  or  goods,  whether 
the  same  shall  be  propelled  by  motors,  engines,  machines  or  other 
contrivances  operated  by  means  of  steam,  electricity,  gasoline  or 
other  forms  of  power;  the  manufacture  and  sale  of  machinery,  ma- 
chinery supplies,  and  engineering  appliances,  whether  incidental  to 
the  construction  of  motor  vehicles  or  not. 


Form  35. 
BAKERY. 


To  manufacture,  buy,  sell,  import,  export,  trade  and  deal  in 
bread,  biscuits,  crackers,  pastries,  cakes,  pies,  confectionery,  ice 
cream  and  ices,  sherbets,  fruit  juices,  extracts  and  soda  fountain 
beverages,  and  generally  to  do  all  things  that  may  be  necessary 
to  the  conducting  of  said  business. 
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Form  86. 

BAKING  POWDEB. 

Manafacturingy  buying,  selling,  importing,  exporting,  refining 
and  dealing  in  baking  powders,  argals,  cream  of  tartar,  tartaric 
acid,  and  all  other  chemicals  which  are  or  may  be  component  parts 
of  baking  powder,  or  may  be  conveniently  produced  or  dealt  in  in 
connection  therewith,  and  generally  to  carry  on  any  manufacturing 
or  other  business  which  can  conveniently  be  carried  on  In  con- 
junction with  any  of  the  matters  aforesaid^  or  in  or  upon  the 
premises  of  the  company 

Form  87. 

BICYCLES. 

The  manufacture  and  selling  of  bicycles  and  all  parts  and  ac- 
cessories thereof  and  the  carrying  on  of  any  trade  or  business  inci- 
dent thereto  or  connected  therewith;  the  manufacturing  and  selling 
of  automobile  vehicles  and  electric  and  other  motors,  and  the  car- 
rying on  of  any  trade  or  business  incident  thereto  or  connected 
therewith;  the  carrying  on  of  any  manufacturing  or  mercantile 
business  lawful  in  the  place  where  such  business  shall  be  car- 
ried  on. 


Form  38, 

BICYCLE   SADDLES   AND   SUNDRIES. 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  bicycle  saddles, 
bicycle  parts  and  bicycle  appurtenances  of  all  kinds,  and  to  acquire 
by  purchase,  manufacture  or  otherwise  all  materials,  supplies  and 
other  articles  manufactured  or  unmanufactured,  and  all  real  and 
personal  property  necessary  or  convenient  for  use  in  connection 
with  and  in  carrying  on  the  business  herein  mentioned,  or  any 
part  thereof,  and  to  sell  and  dispose  of  the  same. 


Form  39. 

BISCUIT  COMPANY. 

To  manufacture,  buy,  sell  and  export  biscuits,  crackers,  cakes, 
pastry,  Italian  paste,  confectionery  and  other  food  products,  and 
to  acquire  and  dispose  of  shares  of  the  capital  stock  of  other  cor- 
porations organized  in  this  state,  or  elsewhere,  for  similar  pur- 
pose or  purposes  incidental  thereto,  and  to  do  and  transact  all 
lawful  business  incfdental  to  all  or  any  of  the  above-mentioned 
objects. 
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Form  40. 

BOOT  AND  SHOE  MANUPACTUBBBS. 

To  carry  on  the  business  of  boot  and  shoe  makers  and  dealers, 
and  to  manufacture,  buy,  sell  and  deal  in  boots,  shoes,  leather,  and 
leather  goods  of  all  kinds,  blacking,  varnish,  and  other  preparations 
for  boots  or  leather,  lasts,  boot  stretchers,  boot  jacks,  button  hooks, 
laces,  fastenings,  buckles,  and  all  other  accessories. 


Form  41. 

BREWERY. 


To  brew,  manufacture,  make,  buy,  sell  and  deal  in  porter,  ale, 
lager  beer  and  liquors  of  all  sorts  and  kinds,  and  all  other  kinds 
of  malt  liquors;  to  manufacture  and  sell  malt;  to  purchase,  refine, 
sell,  deal  in  and  manufacture  molasses  and  Biigiirs  of  all  kinds 
and  all  the  products  of  the  sugar  cane;  to  manufacture,  buy, 
sell  and  deal  in  ice;  and  in  general  to  carry  on  the  business  of 
brewing,  malting,  distilling  and  ice  making,  in  all  its  branches,  and 
any  business  incidental  thereto. 


Form  42. 

BOXES. 

To  manufacture,  buy,  sell,  import,  export,  trade  and  deal  in 
boxes,  chests,  cartons  and  packing  devices  generally,  whether  com- 
posed of  wood,  metal,  paper  or  other  materials. 


Form  43. 

BBIDGE  BUILDERS. 

To  manufacture  and  sell  bridges  and  bridge  and  structural 
work;  to  buy,  sell,  manufacture  and  trade  in  steel,  iron  and  other 
metals,  and  their  by-products,  and  to  store  and  transport  the  same; 
also  to  construct,  acquire,  maintain,  work  or  operate,  lease,  sell 
or  otherwise  dispose  of  any  lands,  appurtenances,  plants,  business, 
good  will,  mills,  furnaces,  factories,  engines,  boilers,  machinery, 
apparatus,  tools,  appliances,  and  conveniences;  also  to  buy,  sell, 
manufacture  and  trade  in  structural  iron  and  steel,  plates,  ma- 
terials, supplies,  or  articles  made  partly  or  wholly  from  metals  of 
any  kind;  also  to  buy,  sell,  manufacture  and  trade  in  such  other 
raw   materials,    products   or   merchandise    as   may   be    conveniently 
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or  advantageously  used  or  sold  in  connection  with  said  business 
in  any  of  its  branches  or  otherwise;  also  to  apply  for,  purchase, 
acquire,  hold,  own,  use,  operate,  sell,  assign  or  dispose  of  any  or 
all  inventions,  improvements  and  processes  used  in  connection  with 
or  secured  under  letters-patent  of  the  United  States,  or  other  coun- 
tries, or  otherwise,  and  to  acquire  or  grant  licenses  and  rights  in 
resi>ect  thereof,  or  otherwise;  and,  with  a  view  to  the  working  or 
development  of  the  same,  to  carry  on  any  similar  business,  whether 
manufacturing  or  otherwise,  calculated,  directly  or  indirectly,  to 
effectuate  the  objects  of  such  corporation. 


Form  44. 
BROKERS. 


The  buying  and  selling  of  municipal  bonds  and  other  municipal 
securities,  also  stocks,  bonds,  mortgages  and  commercial  paper. 


Form  45. 
BRONZE. 


Manufacturing  and  dealing  in  silicon  and  aluminum  and  other 
bronzes,  and  all  kinds  of  metals  and  metallic  compounds,  and 
articles  composed  wholly  or  in  part  of  metal,  and  electrical  sup- 
plies, and  purchasing,  holding,  selling,  exchanging,  leasing,  pledging 
and  mortgaging,  either  directly  or  indirectly,  through  agents  or 
trustees,  real  estate,  personal  assets,  patents,  patent  rights  and 
other  rights,  easements,  interests,  stocks  and  franchises,  which  and 
in  such  manner  as  may  be  advantageous  or  convenient  in  the  prose- 
cution of  its  business  and  authorized  by  the  statute  laws  of  the 
state. 


Form  46. 
BRUSHES. 


To  purchase,  manufacture  or  dispose  of,  by  sale  or  otherwise, 
all  kinds  of  brushes,  brooms  and  dusters;  to  purchase,  manufacture 
and  dispose  of,  by  sale  or  otherwise,  other  articles  incident  to 
the  making  of  said  brushes,  brooms  and  dusters;  to  acquire  and 
hold,  sell  or  otherwise  dispose  of,  such  real  estate  or  other  property 
as  the  business  of  the  company  may  require,  and  in  general  to 
perform  all  the  functions  intended  by  law  or  usage  to  a  manu- 
facturing corporation. 
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Form  47. 

BUILDING  CONTRACTOES. 

To  make,  enter  Into,  perform  and  carry  out  contracts  for  con- 
structing, altering,  decorating,  maintaining,  furnishing,  fitting  up 
and  improving  buildings  of  every  sort  and  kind;  to  advance  money 
to  and  enter  into  contracts  and  arrangements  of  all  kinds  with 
builders,  property  owners  and  others;  to  carry  on  in  all  their  re- 
spective branches  the  businesses  of  builders,  contractors,  decorators, 
dealers  in  stone,  brick,  timber,  hardware,  and  other  building  ma- 
terials or  requisites;  to  purchase  for  Investment  or  resale,  and  to 
sell  houses,  lands,  real  property  of  all  kinds  and  any  interest  therein, 
and  generally  to  deal  in,  sell,  lease,  exchange  or  otherwise  deal 
with  lands,  buildings  and  any  other  property,  whether  real  or 
personal. 


Form  48. 

BUILDING    MATERIALS. 

To  manufacture,  buy,  sell,  deal  and  trade  in  any  and  every 
kind  of  brick,  stone,  and  building  materials  and  supplies,  to  trans- 
port bricks,  building  materials,  goods  and  merchandise  by  land 
or  water,  and  for  that  purpose  to  purchase,  own  or  charter,  and 
operate,  steam  boats,  steam  tugs,  barges  and  other  boats. 


Form  49. 
BUTTONS. 

(Castle   Button    Company.) 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  goods,  wares 
and  merchandise  of  every  class  and  description,  and  in  particular 
buttons  composed  partly  of  metal  and  partly  of  silk  or  wool  or 
other  fabrics  or  materials;  and  novelties  of  all  kinds;  and  to  manu- 
facture, produce,  buy,  sell,  deal  in  and  deal  with  machines,  articles, 
appliances  and  devices  of  all  kinds  useful  or  necessary  in  accom- 
plishing the  objects  hereof,  or  any  of  them; 

To  purchase,  take,  acquire,  lease,  hold,  own,  maintain,  work, 
develop,  sell  or  otherwise  dispose  of,  mortgage,  exchange  and  im- 
prove or  otherwise  deal  in  and  with  real  estate  or  any  interest  and 
rights  therein  and  in  all  kinds  of  property  without  limit  as  to 
amount;  and  to  erect,  construct,  alter,  maintain  and  improve  lands, 
buildings   or  works  of   other  description   on   any   lands   of   the   cor- 
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poratioiiy   or   upon    any   other   lands,   and   to   repair,   alter   and   im- 
prove existing  buildings  or  works  thereon; 

To  purchase  or  otherwise  acquire,  sell,  mortgage,  lease,  grant 
licenses  in  respect  of  and  otherwise  deal  in  and  with  trade-marks, 
trade  names,  inventions,  processes  and  letters-patent  of  the  United 
States  or  of  any  other  governitaent,  and  with  a  view  to  the  work- 
ing and  development  of  the  same,  to  carry  on  any  business,  manu- 
facturing or  otherwise,  that  the  company  may  deem  calculated  either 
directly  or  indirectly  to  attain  these  objects  or  any  of  them. 


Form  50. 
CAR  BUILDERS. 


To  manufacture,  purchase,  import  or  otherwise  acquire  and 
to  sell,  lease,  exchange,  export  and  generally  deal  in  passenger, 
freight,  sleeping,  dining,  mail  and  express  cars  and  other  cars 
of  all  kinds  and  descriptions  for  use  either  upon  steam,  electric, 
street  or  other  railroads  and  generally  to  engage  in  the  business 
of   car  builders. 

To  manufacture,  buy,  sell,  lease,  import,  export  and  generally 
deal  in  railroad  equipment  of  all  kinds  and  descriptions  either 
as  principals,  agents  or  factors  and  to  engage  in  manufacturing 
generally. 


Form  51. 
CARPET  CLEANERS. 

To  construct,  purchase,  lease  or  otherwise  acquire  and  to  hold, 
own,  use  and  otherwise  dispose  of  buildings  and  equip  and  use  the 
same  for  the  purpose  of  conducting  the  business  of  carpet  cleaners, 
renovators,  dyers  and  cleaners  of  materials  and  fabrics  of  all 
kinds  and  descriptions. 

To  manufacture  or  otherwise  acquire  and  to  use  and  dispose 
6f  pneumatic  and  other  appliances  for  the  cleaning  and  renovating 
of  fabrics  and  materials  of  every  kind  and  description. 

To  manufacture  or  otherwise  acquire  and  to  use  and  dispose 
of  chemicals,  dyes  and  other  chemical  and  industrial  products 
and  to  purchase,  apply  for  or  otherwise  acquire  and  hold,  own,  use 
and  dispose  of  patents,  trade-marks,  trade  names,  secret  processes 
and  formulae   of  all  kinds  and  descriptions. 
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Form  62. 

CABBIAGES   AND   WAGONS. 

To  manufacture,  repair,  buj,  sell,  exchange,  importi  export, 
trade  and  deal  in  carriages,  buggies,  coaches,  coupes,  carta,  omni- 
buses, wagons,  trucks,  automobiles,  motor  cars  and  wheeled  vehicles 
of  all  kinds,  and  bodies  and  parts  for  the  same,  cutters,  sleighs  and 
like  vehicles  for  the  conveyance  of  persons  and  property. 


Form  5S. 
CASH  BEGISTEBS. 


To  manufacture,  buy,  sell  and  deal  in  cash  registers,  check 
printing  registers,  slip  printing  registers,  tape-printing  registers, 
autographic  registers,  adding  machines,  calculating  machines,  reg- 
istering machines,  and  any  and  all  similar  registers,  machines,  ap- 
paratus and  devices  and  to  do  all  acts  and  things  and  to  transact 
all  business  necessary  or  proper  in  connection  with  the  said  objects, 
or  incidental  thereto,  or  in  any  wise  connected  therewith;  and,  in 
general,  to  carry  on  any  other  business,  whether  mannfacturing  or 
otherwise,  for  the  furtherance  of  the  said  objects. 


Form  64. 
CATTLE. 


To  breed,  raise,  and  deal  in  cattle  and  live  stock  of  all  kinds, 
and  to  carry  on  a  general  cattle  and  agricultural  business. 


Form  66. 
CATTLE. 


To  buy  and  sell,  at  wholesale  and  retail,  any  and  all  kinds  of 
cattle  and  live  stock,  and  any  and  all  kinds  of  meats,  and  such 
goods,  wares  and  merchandise  pertaining  and  belonging  to  the 
cattle,  live  stock,  meat  and  butcher  business;  and  to  possess,  lease, 
own,  hold,  erect,  and  maintain  abattoirs  for  the  slaughter  and 
killing  of  all  kinds  of  animals  and  cattle  usually  used  for  food; 
and  to  prepare  in  any  and  every  manner  the  carcasses  of  such 
animals  and  cattle  into  merchandise  for  the  butcher  and  meat 
business;  and  to  manufacture  such  into  merchantable  and  vendible 
articles;  and  to  manufacture  provisions,  sausages  and  other  articles 
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and  merchandise  made  of  meats  and  fat,  and  all  kinds  of  goods 
kindred  to  the  meat  and  butcher  business;  and  to  buy  and  sell, 
convey,  hold,  acquire,  and  mortgage  all  personal  and  real  property 
necessary  or  pertaining  or  in  any  wise  belonging  to  the  meat, 
butcher,  cattle  and  live  stock  business,  or  to  carry  on  any  part  of 
said  business. 


Form  66. 

CATTLE  AND  PACKING. 

(Kankakee  Packing   Company.) 

To  buy  and  otherwise  acquire,  sell  and  otherwise  dispose  of^ 
deal  in  and  with  and  to  slaughter  hogs,  cattle,  sheep  and  other 
live  stock; 

To  acquire  by  purchase  or  otherwise,  preserve,  pack,  manufac- 
ture, cure,  and  deal  in  and  with  all  kinds  of  ham,  sausages,  meats, 
beef,  pork,  bacon,  lard,  fat,  tallow,  fertilizers  and  provisions,  and 
all  or  any  products  and  by-products  of  live  stock  of  every  nature 
and  kind; 

To  carry  on  the  business  of  cold  storage  and  warehousing  and 
all  or  any  business  necessarily  or  impliedly  incidental  thereto; 

To  operate  and  maintain  a  packing-house  for  preserving  and 
packing  meats  and  provisions  of  all  kinds,  and  to  produce,  buy  or 
otherwise  acquire,  sell  or  otherwise  dispose  of,  deal  in  and  with, 
the  product  of  the  same; 

To  conduct  a  general  trading,  commission  and  storage  business; 

To  construct,  hire,  purchase,  operate  and  maintain  any  or  all 
conveyances  for  the  transportation  in  cold  storage  or  otherwise 
by  land  or  by  water  of  live  stock  of  any  and  all  kinds  and  of 
any  of  the  products  or  by-products  thereof  and  of  all  or  any 
kind  of  manufactured  articles  hereinbefore  specified  or  referred  to, 
and  for  such  purpose  to  manufacture,  prepare  for  market,  market 
and  transport,  deal  in  and  with  ice  and  all  cooling  and  refrigerating 
compounds  and  materials  and  all  products  and  by-products  thereof 
and  to  carry  on  all  or  any  business  conveniently,  necessarily  or  im- 
pliedly incidental  thereto; 

To  promote,  construct,  own,  lease,  hire,  operate  and  control 
transportation  undertakings,  terminal  facilities,  transportation  line 
or  lines  by  land  or  water  or  operated  by  land  or  operated  by  water 
for  the  transportation  of  passengers  and  of  freight,  merchandise 
and  articles  of  commerce  and  to  develop  any  properties,  under- 
takings, industries,  enterprises  of  companies  for  transportation  by 
land  or  water  in  any  state  or  foreign  country  either  directly  or 
through  ownership  of  stock  in  any  corporation  and  to  do  all  other 
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acts  and  things  necessary  to  effectuate  these  objects  or  any  of  them, 
provided,  however,  that  this  company  shall  not  engage  in  any 
business  which  shall  require  the  exercising  by  it  of  the  right  of 
eminent  domain  within  the  State  of  New  Jersey  or  which  shall 
require  the  exercising  of  such  right  or  be  contrary  to  the  local 
laws  of  any  state  or  foreign  country; 

To  purchase,  take,  acquire,  lease,  hold,  own,  maintain,  work, 
develop,  sell,  convey,  mortgage,  exchange  and  improve  or  otherwise 
deal  in  and  with  real  estate  or  any  interest  and  rights  therein  and 
any  water  and  water  rights  and  in  all  kinds  of  property  and 
chattels  without  limit  as  to  amount,  and  to  erect,  construct,  alter, 
maintain,  and  improve  lands,  buildings  or  works  of  any  description 
on  any  lands  so  purchased  or  otherwise  acquired  or  upon  any  other 
lands  and  to  repair,  alter  and  improve  existing  houses,  warehouses, 
or  works  thereon; 

To  manufacture,  produce,  buy  or  otherwise  acquire,  sell  or 
otherwise  dispose  of  and  generally  deal  in  and  with  all  kinds  of 
goods,  wares,  merchandise  and  materials,  raw  as  well  as  the  finished 
product; 

To  acquire  the  good  will,  business,  rights  and  property  of 
any  person, .  firm,  association  or  corporation ;  to  pay  for  the  same 
in  cash,  the  stock  of  the  corporation,  bonds  or  otherwise;  to  hold 
or  in  any  manner  dispose  of  the  whole  or  any  part  of  the  good  will, 
business,  rights  and  property  so  acquired,  and  to  exercise  all  the 
powers  necessary  or  convenient  in  and  about  the  conduct  and  man- 
agement  of  such  business; 

To  acquire,  by  purchase,  subscription  or  otherwise,  and  to  hold, 
own  and  dispose  of,  the  stocks,  bonds  or  other  evidences  of  in- 
debtedness of  any  corporation,  and  to  issue  in  exchange  therefor 
the  stocks,  bonds  or  other  obligations  of  the  corporation,  and  to 
exercise  all  the  powers  of  a  stockholder  in  any  such  other  corpora- 
tion, and  the  president,  or  any  other  officer  of  the  corporation,  shall 
be  eligible  to  the  office  of  director  in  any  such  corporation,  the 
same  as  if  he  were  an  individual  stockholder  therein. 


Fonn  67. 
CEMENT. 


To  manufacture,  sell  and  deal  in  Portland  cement,  and  all 
kinds  of  natural  and  other  cement,  lime,  limestone,  calcined  and 
other  plasters  and  artificial  stone,  and  to  erect,  or  acquire  by  pur- 
chase, lease  or  otherwise,  manufactories,  kilns  and  buildings;  to 
establish  and  maintain  and  operate  manufactories,  kilns,  ware- 
houses, agencies  and  depots  for  manufacturing  and  storing  its  cement 
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and  other  products,  and  for  their  sale  and  distribution,  and  to 
transport,  or  cause  the  same  to  be  transported,  as  articles  of  com- 
merce, and  to  do  any  and  all  things  incidental  thereto  and  nec- 
essary and  proper  to  be  done  in  connection  with  the  business  of 
trading  and  manufacturing  as  aforesaid. 


Fonn  58. 

CEEEALS. 


To  buy,  sell,  store,  warehouse,  deal  in  and  handle  in  every 
manner,  oats,  grains  and  cereals  of  every  description,  and  to  grind, 
mill  and  convert  the  same  into  the  various  products  thereof.  To 
own,  lease  or  otherwise  hold  elevators,  mills,  granaries  and  struc- 
tures of  every  nature  and  kind  for  the  storing,  handling,  utilization 
and  sale  of  oats,  grains,  cereals  and  agricultural  products  of  every 
nature  and  kind.  To  carry  on  a  milling  and  manufacturing  busi- 
ness, and  the  business  of  transporting  agricultural  products  of  every 
nature  and  kind.  To  manufacture,  buy,  sell,  and  deal  in,  agricul- 
tural machinery,  and  milling  machinery  and  machinery  for  handling 
oats,  grains,  cereals  and  all  agricultural  products,  and  machinery 
for  converting  agricultural  products  of  all  kinds  into  their  various 
products  and  by-products. 


Form  59. 

CHEESE. 


To  manufacture,  buy,  sell,  import,  export,  store,  trade  and  deal 
in  cheese  and  dairy  products. 


Fonn  60. 

CHAINS    AND    CABLES. 

(National   Link   Chain   Belt    Company.) 

To  do  a  general  manufacturing,  product-producing,  transporting 
and  marketing  business,  not  limited  to,  but  including,  any  article 
product  or  by-product,  manufactured  or  otherwise,  of  which  iron 
steel,  lead,  copper  or  other  metals  and  substances  are  parts  com 
ponent,  or  otherwise,  including  chains,  cables,  belts,  pulleys,  rods 
conveyors,  links,  wires  and  any  articles  of  a  similar  nature  or  other 
wise  which  it  may,  from  time  to  time,  seem  to  the  company  de 
sirable  to  deal  in  and  deal  with. 

To   carry   on    the  business   of   mechanical    and    electrical   engi- 
neers,   toolmakers,    machinists,    founders,     metal     workers,     smiths, 


I 
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builders,  fitters,  cutlers,  earriers,  and  merchants,  and  any  other 
business  or  businesses  which  may  seem  calculated,  directly  or 
indirectly,  to  enhance  the  value  of  or  render  profitable  any  of  the 
company's  property  or  rights,  or  conducive  to  any  of  the  company's 
objects. 

To  buy,  sell,  make,  repair,  alter,  let  on  hire  and  deal  in 
apparatus,  machinery,  hardware  and  articles  of  all  kinds  capable 
of  being  used  for  the  purpose  of  any  business  herein  mentioned  or 
likely  to  be  required  by  customers  of  any  such  business. 

To  acquire,  improve,  manage,  work,  develop,  exercise  all  rights 
in  respect  of,  lease,  mortgage,  sell,  dispose  of,  turn  to  account  and 
otherwise  deal  with  property  of  all  kinds,  real  or  personal,  and  in 
particular  business  concerns  and  undertakings. 


Fonn  61. 
CHEMICALS. 


To  manufacture,  buy,  sell,  deal  in  and  use  alkalies  and  chem- 
icals of  all  kinds  and  all  articles  and  things  used  in  the  manu- 
facture, maintenance  and  working  thereof,  and  also  all  apparatus 
and  implements  and  things  for  use  either  alone  or  in  connection 
with  products  of  which  they  are  ingredients  or  in  the  manufacture 
of  which  they  are  a  factor. 


Form  62. 
CHEMICALS  AND  SUPPLIES. 
(St.    Louis    Chemical    Company.) 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  bleaching 
powder  and  caustic  soda  and  kindred  articles  and  the  products  and 
by-products  thereof  and  all  kindred  preparations  and  products. 

To  carry  on  the  business  of  chemists,  druggists,  and  manu- 
facturers, importers  and  dealers  in  pharmaceutical,  medicinal  and 
other  preparations,  and  to  manufacture,  buy,  sell,  refine,  manipulate, 
import,  export,  and  deal  in  and  with  all  substances,  ingredients, 
materials,  supplies,  machinery,  apparatus,  appliances  and  things 
capable  of  being  used  in  any  such  business  as  aforesaid,  either  by 
wholesale  or  retail. 

To  construct,  lease^  own,  operate,  or  sell  transportation  line 
or  lines  by  land  or  water  in  any  state  or  country  either  directly 
or  through  the  ownership  of  stock  of  any  corporation,  but  always 
subject  to  the  local  laws  of  such  state  or  country. 
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To  promote^  construct,  provide,  acquire,  carry  out,  maintain, 
improve,  manage,  develop,  control,  take  on  lease  or  agreement,  sell, 
lease,  let,  license  to  use,  work,  use  and  dispose  of  any  docks, 
bridges,  reservoirs,  canals,  watercourses,  hydraulic  works,  gas  works, 
works,  mills,  factories,  warehouses,  shops,  buildings,  dwellings  for 
employees  and  others,  and  all  other  works  and  conveniences. 

To  apply  for,  obtain,  register,  purchase,  or  otherwise  acquire, 
and  hold,  own,  use,  operate,  introduce  and  sell,  assign  or  otherwise 
dispose  of  any  and  all  other  works,  formulfe,  secret  processes,  trade 
names  and  distinctive  marks,  and  all  inventions,  improvements  and 
processes  used  in  connection  with  or  secured  under  letters  patent 
or  otherwise  of  the  United  States  or  of  any  other  country,  and 
any  governmental  grants  or  concessions,  and  to  use,  exercise,  de- 
velop, grant  licenses  in  respect  of  or  otherwise  to  account  for  all 
such  trade-marks,  patents,  licenses,  concessions,  processes  and  the 
like  or  any  such  property,  rights  or  information  so  acquired. 

To  acquire  by  purchase  or  otherwise,  hold,  own,  use,  develop, 
improve,  buy,  sell,  deal  in  and  deal  with  real  and  personal  property 
and  all  interests  and  rights  therein,  including  water  and  mining 
rights,  without  limit  as  to  amount  in  any  of  the  states,  territories, 
colonies  or  dependencies  of  the  United  States,  and  in  any  foreign 
country,  and  therein  to  mine,  quarry,  smelt,  manufacture,  deal  in 
and  deal  with  coal,  iron,  sulphur,  phosphate  and  other  minerals  and 
the  prodnets  thereof,  bnt  subject  always  to  the  local  laws. 


Form  63. 

CHEMISTS  AND  DRUGGISTS. 

To  carry  on  the  business  of  chemists,  druggists,  chemical  manu- 
facturers, importers,  exporters,  manufacturers  and  dealers  in  chem- 
ical, pharmaceutical,  medicinal  and  other  preparations  and  chemicals. 

To  buy,  sell,  manufacture,  refine,  manipulate,  import,  export 
and  deal  in  all  substances,  apparatus,  and  things  capable  of  being 
used  in  connection  with  any  such  business  as  aforesaid,  either  by 
wholesale  or  retail,  to  construct,  maintain  and  alter  any  building, 
works  or  mines  necessary  or  convenient  for  the  purpose  of  the 
company. 


Fonn  64. 
CITY  BUILDINGS. 


To    acquire   by   purchase,   lease,    exchange    or   otherwise,   land 
situate  In  the  City  of  and  its  neighborhood,  and  any 

estate  or  interest  therein,  and  any  rights  over  or  connected  with 
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land  80  situate,  and  to  turn  the  same  to  account,  as  may  seem 
expedient,  and  in  particular  by  preparing  building  sites,  and  by 
constructing,  reconstructing,  altering,  improving,  decorating,  fur- 
nishing and  maintaining  offices,  flats,  houses,  factories,  warehouses, 
shops,  wharves,  buildings,  works  and  conveniences  of  all  kinds,  and 
by  consolidating  or  connecting,  or  subdividing  properties,  and  by 
leasing  and  disposing  of  the  same. 

To  manage  land,  buildings  and  other  property  situate  as  afore- 
said, whether  belonging  to  the  company  or  not,  and  to  collect  rents 
and  income,  and  to  supply  to  tenants  and  others  attendance,  mes- 
sengers, light,  heat  and  power  and  all  other  conveniences,  eleotric 
or  otherwise,  and  other  advantages. 

To  acquire  and  take  over  any  business  or  undertaking  carried 
on,  upon  or  in  connection  with  any  land  or  building  which  the 
company  may  desire  to  acquire  as  aforesaid,  or  become  interested 
in,  and  the  whole  or  any  of  the  assets  and  liabilities  of  such  busi- 
ness or  undertaking,  and  to  carry  on  the  same,  or  to  disposp  of, 
remove,  or  put  an  end  thereto,  or  otherwise  deal  with  the  same 
as  may  seem  expedient. 

To  establish  and  carry  on,  and  to  promote  the  establishment 
and  carrying  on,  upon  any  property  in  which  the  company  is  inter- 
ested, of  any  business  which  may  be  conveniently  carried  on  upon 
or  in  connection  with  such  property,  and  the  establishment  of  which 
may  seem  calculated  to  enhance  the  value  of  the  company's  interest 
in  such  property,  or  to  facilitate  the  disposal  thereof. 

To  assist  financially  or  otherwise  builders,  tenants  and  others 
who  may  be  willing  to  build  on  or  improve  any  land  or  buildings 
in  which  the  company  is  interested. 


Form  65. 
CLOTHING    MANUPACTUBEBS. 

To  carry  on  the  business  of  manufacturing  and  dealing  in  cloth- 
ing and  wearing  apparel  of  every  description,  and  any  other  articles 
which  may  be  conveniently  or  advantageously  handled  in  conjunc- 
tion with  the  business  aforesaid.  To  engage  in  the  manufacture 
of  woolen  and  cotton  fabrics  of  all  kinds  and  any  and  all  ma- 
terials used  in  the  manufacture  of  clothing  and  wearing  appareL 


Form  66. 

COAL. 

To   mine    and   sell   coal   and   other   minerals   and   manufacture 
and  sell  coke  and  its  by-products. 
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Form  67. 
COAL. 

To  buy  and  sell  bituminous  and  semi-bituminous  coal,  and  to 
act  as  the  agent  of  coal  companies  in  selling  their  coal,  and  to 
make  contracts  with  coal  companies  in  reference  to  handling  and 
selling  their  coal  on  such  terms  as  may  be  agreed  upon,  and  for 
the  purpose  of  handling  coal,  to  own  or  rent  storehouses,  docks, 
piers  and  any  real  estate  necessary  to  the  carrying  on  of  the  said 
business. 


Form  68. 

COAL. 

To  acquire,  own,  lease,  occupy,  use  or  develop  any  lands  con- 
taining coal  or  iron  or  other  ores  or  minerals,  and  any  wood  lands 
or  other  lands  for  any  purpose  of  the  company. 

To  mine  or  otherwise  to  extract  or  remove  coal,  ores  or  other 
minerals  and  timber  from  any  lands  owned,  acquired,  leased  or 
occupied   by  the   company. 

To  manufacture  iron,  steel,  coke,  gas,  lumber  and  other  ma- 
terials, and  all  or  any  articles  consisting  or  partly  consisting  of 
iron,  steel,  coal  or  other  materials,  and  any  and  all  products 
thereof. 

To  buy,  sell,  or  otherwise  to  deal  or  traffic  in  coal,  coke,  ores, 
wood,  lumber  and  other  materials,  and  any  of  the  products  thereof, 
and  any  articles  consisting  or  partly  consisting  thereof. 


Form  69. 
COAL. 

To  acquire  by  purchase,  lease  or  otherwise  coal  mines,  coal 
lands,  coal  properties,  mineral  and  mining  rights,  to  develop,  mine 
and  operate  such  mines  and  property;  to  buy  and  sell  coal,  manu- 
facture, purchase  and  sell  coke  and  other  by-products,  to  produce 
and  deal  in  gas,  oil  and  other  mineral  products,  to  purchase,  buiM 
and  lease  houses,  store  buildings  and  other  structures,  and  to  con- 
struct, maintain  and  operate  all  necessary  railways  and  tramroads; 
to  buy  and  sell  merchandise  at  wholesale  and  retail,  and  conduct 
a  general  mercantile  business;  to  buy  and  sell  real  estate  and  lay 
out  town  sites  and  sell  lots;  to  construct  or  otherwise  acquire,  and 
to  maintain  and  conduct  a  hotel  or  hotels. 

To  engage  in  any  business  connected  with  the  healthy  comfort 
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or  welfare  of  its  employees;  to  supply,  by  manufacturing  or  other- 
wise, materials  for  its  or  their  use,  and  generally  to  carry  on  any 
other  manufacturing  or  trading  business,  exporting  or  importing, 
which  can  conveniently  be  carried  on  in  connection  with  any  of 
the  objects  herein  set  forth. 

To  buy,  sell  and  lease  oil  and  gas  properties,  construct  and 
maintain  pipe  lines,  and  to  drill  oil  and  gas  wells  and  develop,  op- 
erate,  lease  or  sell  the  same;  to  furnish,  sell  and  supply  both  nat- 
ural and  artificial  gas;  to  sell  oil,  and  engage  in  the  business  or 
refining  the  same,  and  generally  to  furnish,  sell,  supply  and  dispose 
of  the  product  of  said  wells  and  properties;  to  acquire  water  rights 
and  privileges,  construct  pipe  lines  and  mains,  and  establish  water- 
works  with  all  necessary  equipment,  and  to  use,  furnish,  sell  and 
supply  water;  to  construct  and  establish  a  plant  or  plants  with  all 
necessary  equipment,  rights  and  privileges  for  the  manufacture  and 
production  of  electricity,  and  to  use,  furnish,  sell  and  supply  the 
same;  to  own,  construct  and  operate  street  railways  by  electricity 
or  other  motive  power,  and  to  hold  any  and  all  rights,  privileges 
and  franchises  incident  or  necessary  thereto;  except  that  the  com- 
pany shall  not  maintain  or  operate  any  railroad  or  engage  in  any 
business  hereunder  which  shall  require  the  exercise  of  the  right  of 
eminent  domain  within  the  State  of  New  Jersey. 


Form  70. 
COLD   STORAGE. 


The  earrying  on  and  conducting  the  business  of  storage,  cold 
storage,  refrigeration,  freezing  and  ice-making  and  dealing  in  plants 
for  said  purposes;  the  manufacturing,  producing  and  supplying  in 
any  manner  cold  air,  refrigeration,  ice  and  freezing  compounds  in 
any  form  for  use,  distribution  and  application  for  any  and  all  pur- 
poses; the  constructing,  purchasing,  acquiring,  equipping,  owning, 
maintaining,  operating,  selling  and  leasing  plants,  machines,  equip- 
ments, machinery,  apparatus,  general  supplies,  inventions,  patents 
and  processes,  together  with  all  other  property,  rights  and  priv- 
ileges for  any  of  said  purposes,  or  a  part  thereof. 


Form  71. 

COLLECTION  AND  COMMERCIAL  AGENCY. 

To  act  as  a  collecting  agency  for  its  patrons,  take  assignments 
of  claims  against  debtors  of  its  patrons  and  others,  and  sue  thereon 
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in  its  own  name,  if  not  prohibited;  to  act  as  mercantile  agency, 
to  investigate  and  recommend  persons  desirous  of  doing  business 
with  its  patrons  and  others,  and  to  issue  certificates  as  to  the 
responsibility  of  persons,  firms,  partnerships  and  corporations,  asso- 
ciations and  institutions. 


Fonn  72. 
COLLEGE   DOBMITOBIES. 

To  purchase,  take  on  lease,  or  otherwise  acquire  lands  or 
buildings  in  the  state  of  ,  and  elsewhere  in  the  United 

Slates  of  America,  and  the  colonies,  territories  and  dependencies 
thereof,  or  elsewhere;  to  erect  on  such  lands  as  aforesaid,  or  any 
of  them,  houses,  cottages,  tenements,  dormitories,  lodgings,  and 
any  and  all  other  necessary  buildings  suitable  for  the  residence  and 
other  accommodation  of  students  of  College,  and  other 

similar  institutions  of  learning,  and  for  such  agents  and  employees 
as  may  be  required,  and  for  all  or  any  similar  purpose  or  purposes. 

To  fit  up  and  furnish,  and  lease  or  sublet  the  same,  and  to 
carry  on  the  business  of  lodging  house,  boarding  house  and  res- 
taurant  keepers. 

To  use,  convert,  adopt  and  maintain  all  or  any  such  lands, 
buildings  and  premises  to  and  for  the  purpose  of  dwelling  houses, 
lodging  houses,  hotels  and  inns,  with  their  usual  and  necessary 
adjuncts. 


Foini  78. 
COLONIAL  DEVELOPMENT. 

In  thi  Island  of 

To  construct,  acquire,  own,  maintain  and  operate  railroads  and 
tramways,  to  be  worked  by  steam,  electricity  or  any  other  motive 
power. 

To  own  and  operate  sleeping  cars,  parlor  cars  and  cars  of  any 
other  description  on  any  railroads  and  tramways. 

To  construct,  acquire,  own,  maintain  and  operate  telegraph 
lines  and  telephone  lines,  and  other  means  of  communication  in 
connection  with  any  railroads  and  tramways  or  otherwise. 

To  establish,  acquire,  own  and  operate  stage  lines  and  other 
lines  for  the  transportation  of  passengers,  goods  and  merchandise 
by  vehicles  upon  land. 

To  establish,  acquire,  own  and  operate  express  lines  for  the 
special  carrying  of  parcels,  money  and  valuables  upon  any  rail- 
roads, tramways,  roads,  rivers  or  otherwise. 
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or  welfare  of  its  employees;  to  supply,  by  manufacturing  or  other- 
wise, materials  for  its  or  their  use,  and  generally  to  carry  on  any 
other  manufacturing  or  trading  business,  exporting  or  importing, 
which  can  conveniently  be  carried  on  in  connection  with  any  of 
the  objects  herein  set  forth. 

To  buy,  sell  and  lease  oil  and  gas  properties,  construct  and 
maintain  pipe  lines,  and  to  drill  oil  and  gas  wells  and  develop,  op- 
erate, lease  or  sell  the  same;  to  furnish,  sell  and  supply  both  nat- 
ural and  artificial  gas;  to  sell  oil,  and  engage  in  the  business  or 
refining  the  same,  and  generally  to  furnish,  sell,  supply  and  dispose 
of  the  product  of  said  wells  and  properties;  to  acquire  water  rights 
and  privileges,  construct  pipe  lines  and  mains,  and  establish  water- 
works with  all  necessary  equipment,  and  to  use,  furnish,  sell  and 
supply  water;  to  construct  and  establish  a  plant  or  plants  with  all 
necessary  equipment,  rights  and  privileges  for  the  manufacture  and 
production  of  electricity,  and  to  use,  furnish,  sell  and  supply  the 
same;  to  own,  construct  and  operate  street  railways  by  electricity 
or  other  motive  power,  and  to  hold  any  and  all  rights,  privileges 
and  franchises  incident  or  necessary  thereto;  except  that  the  com- 
pany shall  not  maintain  or  operate  any  railroad  or  engage  in  any 
business  hereunder  which  shall  require  the  exercise  of  the  right  of 
eminent  domain  within  the  State  of  New  Jersey. 


Form  70. 
COLD  STORAGE. 


The  carrying  on  and  conducting  the  business  of  storage,  cold 
storage,  refrigeration,  freezing  and  ice-making  and  dealing  in  plants 
for  said  purposes;  the  manufacturing,  producing  and  supplying  in 
any  manner  cold  air,  refrigeration,  ice  and  freezing  compounds  in 
any  form  for  use,  distribution  and  application  for  any  and  all  pur- 
poses; the  constructing,  purchasing,  acquiring,  equipping,  owning, 
maintaining,  operating,  selling  and  leasing  plants,  machines,  equip- 
ments, machinery,  apparatus,  general  supplies,  inventions,  patents 
and  processes,  together  with  all  other  property,  rights  and  priv- 
ileges for  any  of  said  purposes,  or  a  part  thereof. 


Form  71. 

COLLECTION  AND  COMMERCIAL  AGENCY. 

To  act  as  a  collecting  agency  for  its  patrons,  take  assignments 
of  claims  against  debtors  of  its  patrons  and  others,  and  sue  thereon 
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in  its  own  name,  if  not  prohibited;  to  act  as  mercantile  agency, 
to  investigate  and  recommend  persons  desirous  of  doing  business 
with  its  patrons  and  others,  and  to  issue  certificates  as  to  the 
responsibility  of  persons,  Arms,  partnerships  and  corporationSy  asso- 
ciations and  institutions. 


Fonn  72. 
COLLEGE  DOBMITOBIES. 

To  purchase,  take  on  lease,  or  otherwise  acquire  lands  or 
buildings  in  the  state  of  ,  and  elsewhere  in  the  United 

Slates  of  America,  and  the  colonies,  territories  and  dependencies 
thereof,  or  elsewhere;  to  erect  on  such  lands  as  aforesaid,  or  any 
of  them,  houses,  cottages,  tenements,  dormitories,  lodgings,  and 
any  and  all  other  necessary  buildings  suitable  for  the  residence  and 
other  accommodation  of  students  of  College,  and  other 

similar  institutious  of  learning,  and  for  such  agents  and  employees 
as  may  be  required,  and  for  all  or  any  similar  purpose  or  purposes. 

To  fit  up  and  furnish,  and  lease  or  sublet  the  same,  and  to 
carry  on  the  business  of  lodging  house,  boarding  house  and  res- 
taurant keepers. 

To  use,  convert,  adopt  and  maintain  all  or  any  such  lands, 
buildings  and  premises  to  and  for  the  purpose  of  dwelling  houses, 
lodging  houses,  hotels  and  inns,  with  their  usual  and  necessary 
adjuncts. 


Foini  7S. 
COLONIAL  DEVELOPMENT. 

In  the  Island  or 

To  construct,  acquire,  own,  maintain  and  operate  railroads  and 
tramways,  to  be  worked  by  steam,  electricity  or  any  other  motive 
power. 

To  own  and  operate  sleeping  cars,  parlor  cars  and  ears  of  any 
other  description  on  any  railroads  and  tramways. 

To  construct,  acquire,  own,  maintain  and  operate  telegraph 
lines  and  telephone  lines,  and  other  means  of  communication  in 
connection  with  any  railroads  and  tramways  or  otherwise. 

To  establish,  acquire,  own  and  operate  stage  lines  and  other 
lines  for  the  transportation  of  passengers,  goods  and  merchandise 
by  vehicles  upon  land. 

To  establish,  acquire,  own  and  operate  express  lines  for  the 
special  carrying  of  parcels,  money  and  valuables  upon  any  rail- 
roads, tramways,  roads,  rivers  or  otherwise. 
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To  constract,  aoquire,  own,  maintain  and  operate  pneumatic 
tubes  and  other  devices  for  the  transmission  and  delivery  of  mails 
and  parcels  and  other  articles. 

To  construct,  acquire,  own,  operate  and  manage  pipe  lines  auii 
other  structures  necessary  or  useful  in  the  transportation  of  mails, 
freight    or   passengers. 

To  construct,  acquire,  own,  operate  and  manage  ferries,  wharves, 
piers,  docks,  harbors,  canals,  locks,  dams  and  other  structures, 
necessary  or  useful  in  connection  with  any  transportation  business, 
or  other  business. 

To  construct,  acquire,  own,  operate  and  manage  hotels,  depots, 
warehouses  and  other  houses  of  any  description. 

To  carry  on  the  business  of  contractors  for  the  construction 
of  railroads  and  other  works  of  public  and  private  utility. 

To  manufacture,  acquire,  and  use,  sell,  lease  or  otherwise  dis- 
pose of  rolling  stock  and  other  railway  or  tramway  equipment  and 
appliances,  and  land  vehicles  of  any  description,  steamboats,  sailing 
boats  and  other  vessels. 

To  manufacture,  acquire,  and  use,  sell,  lease,  or  otherwise  dis- 
pose of  engines,  machinery,  tools,  implements  and  appliances  nec- 
essary or  useful  for  any  business. 

To  construct,  acquire,  own,  operate,  sell  or  lease  plants  and 
machinery,  apparatus  and  appliances  for  the  production,  distribu- 
tion and  supply  of  electricity,  steam  and  gas  for  lighting,  heating, 
power  or  other  purposes,  and  for  the  supply  of  water  and  air 
for  power   or  other   purposes,  and  for  the  supply  of  refrigeration. 

To  construct,  acquire,  own  and  operate  works  for  the  manu- 
facture and  sale  of  coke  and  its  by-products. 

To  acquire,  own,  operate,  sell  or  lease  smelting  works,  re- 
fineries, mills  and  manufactories. 

To  acquire,  own,  develop,  improve,  operate,  manage,  sell,  ex- 
change, lease  or  otherwise  deal  in  mining  properties,  asphalt  prop- 
erties, oil  properties,  timber  properties,  plantations,  and  other  agri- 
cultural properties,  real  estate  in  cities,  towns  and  villages,  and 
real  and  personal  estate  of  any  description. 

To  carry  on  any  kind  of  manufacturing,  mining,  chemical, 
trading  and  agricultural  business. 

In  the  Island  of  and  Elsewhere: 

To  establish  and  maintain  and  operate  lines  and  steamships  or 
other  vessels  and  to  enter  into  contracts  for  the  carriage  of  passen- 
gers, mails  and  goods  to  and  from  and  in  the  Island  of  , 
either  by  the  company's  own  vessels,  railroads  and  conveyances,  or 
on  the  vessels,  railroads  or  conveyances  of  others. 

To  acquire,  hold,  use,  sell,  assign,  lease,  mortgage  or  otherwise 
dispose   of   letters   patent    of    the   United    States,    or    any    foreign 
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eoantry,  patents,  patent-rights,  licenses  and  privileges,  inventions, 
improvements  and  processes  relating  to  or  useful  in  connection 
with  any  branch  of  business  hereinbefore  described. 

To  promote  the  organization  of  corporations  and  other  business 
enterprises  for  any  of  the  foregoing  purposes,  or  for  any  other 
lawful  purposes. 

To  carry  on  any  business  operations  deemed  by  the  corpora- 
tion necessary  or  advisable  in  connection  with  any  of  the  objects 
of  its  incorporation  or  in  furtherance  of  any  thereof,  or  tending 
to  increase  the  value  of  the  property  at  any  time  held  by  the 
corporation. 

To  do  any  or  all  things  which  may  be  lawful  and  be  deemed  by 
the  corporation  useful  to  promote  the  general  development  of  the 
Island  of 


Fonn  74. 
COLONIZATION. 


The  planting,  growing  and  cultivation  of  tobacco,  oranges, 
sugarcane,  coffee  and  all  kinds  of  fruits  and  vegetables;  the  mining 
and  quarrying  of  marble,  stone,  minerals  and  metals;  to  cut  timber 
and  deal  in  lumber,  and  to  buy,  sell,  import,  export  or  generally 
deal  in  all  of  the  above  fruits,  vegetables,  marble,  stone,  minerals, 
metals,  timber  or  lumber;  to  build,  establish  or  maintain  a  canning 
factory  and  to  buy  and  sell  canned  goods;  to  establish,  operate 
and  conduct  a  hotel,  store,  packing-house,  warehouse  or  sawmill; 
to  raise,  buy,  sell  and  deal  in  cattle  and  generally  to  engage  in 
the  business  of  a  planter;  to  deal  in,  buy,  sell,  acquire,  lease,  sublet 
or  farm-let  real  estate  and  to  plant,  improve  and  develop  the 
same  by  the  erection  of  houses  or  buildings  thereon  and  do  such 
other  lawful  acts  therein  as  may  be  needful  or  desirable  in  and 
about  the  said  improvement  or  development  thereof  and  generally 
to  conduct  the  business  of  a  real  estate  agent  and  to  hold  said 
real  estate  and  own  the  same  by  purchase  or  otherwise;  to  build, 
maintain  or  acquire  boats  or  vessels  for  the  despatch  and  conve- 
nience of  any  of  the  business  aforesaid. 


Form  75. 
COMMISSION  MERCHANTS. 


To  do  a  general  commission  merchants  and  selling  agents  busi- 
ness, to  buy,  hold,  own,  manufacture,  produce,  sell  and  otherwise 
dispose    of,    either    as    principal    or    agent,    and    upon    commission 
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or  otherwise,  all  kinds  of  personal  property  whatsoever,  without 
limit  as  to  amount  ;^o  buy,  sell,  hold,  own,  manufacture,  produce, 
sell  and  otherwise  dispose  of,  either  as  principal  or  agent,  all 
articles  of  furniture,  household  or  otherwise,  without  limit  as  to 
amount  ;lbo  make  and  enter  into  all  manner  and  kinds  of  contracts, 
agreements  and  obligations  by  or  with  any  person  or  persons,  cor- 
poration or  corporations,  for  the  purchasing,  acquiring,  manufac- 
turing, repairing  and  selling  of  any  articles  of  personal  property  of 
any  kind  or  nature  whatsoever,  and  generally  with  full  power  to 
perform  any  and  all  acts  connected  herewith  or  arising  therefrom 
or  incidental  thereto,  and  all  acts  proper  or  necessary  for  the  pur- 
poses of  the  business. 


Foxm  76. 
CONFECTIONEBY. 


To  purchase,  manufacture,  sell  and  deal  in  sugar,  glucose,  candy, 
confectionery,  ice,  ice  cream,  water  ices,  fruit  syrups,  chocolate, 
licorice,  chewing  gum,  pop  corn,  and  any  and  all  articles  consisting 
in  whole  or  in  part  of  sugar,  glucose,  candy  or  confectionery,  choco- 
late, licorice,  chewing  gum  and  pop  corn;  to  manufacture,  purchase 
or  otherwise  acquire,  hold,  own,  sell,  assign  and  transfer,  invest, 
trade  and  deal  in  goods,  wares,  merchandise,  machinery,  appliances 
and  property  of  every  class  and  description  necessary  or  incident 
to  the  business  of  manufacturing,  selling  and  dealing  in  sugar, 
glucose,  candy,  confectionery,  ice,  ice  cream,  water  ices,  fruit  syrups, 
chocolate,  licorice,  chewing  gum  and  pop  com  and  articles  made 
from  or  containing  the  same. 


Fomi  77* 

CONSTBUCTION. 


To  carry  on  the  business  of  contracting  and  construction  in 
all  its  branches. 

To  build,  erect,  promote,  construct,  provide,  acquire,  repair, 
equip,  carry  out,  maintain,  develop,  improve,  operate,  manage,  con- 
trol, take  on  lease  or  agreement,  sell,  lease,  let,  license  to  use, 
use,  work  and  dispose  of  water,  gas  and  electrical  works,  tunnels, 
bridges,  viaducts,  docks,  wharves,  piers,  roads,  ways,  reservoirs, 
aqueducts,  water  courses,  canals,  hydraulic  works,  factories,  ware- 
housesy  mills  and  all  other  works  and  conveniences. 
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Form  78. 

CONTBACTOBS   AND   BUILDEBS. 

To  carry  on  the  business  of  bnilding  railways,  houses,  turn- 
pikes, public  and  private  highways  and  roads,  draining,  reclaiming 
and  improving  submerged,  swampy  or  other  lands;  buying,  selling 
and  improving  all  kinds  of  farming  and  timber  lands;  locating,  pur- 
chasing and  selling  town  sites;  cultivating  any  and  all  kinds  of 
crops,  selling  and  utilizing  the  same  for  manufacturing  products 
therefrom;  buying,  selling  and  dealing  in  merchandise. 


Form  79. 
COBDAGE. 


The  manufacture  and  sale  of  cordage  and  binder  twine,  and  any 
and  all  similar  commodities,  including  the  acquisition  by  purchase, 
manufacture  or  cultivation  of  all  materials,  supplies,  machinery  and 
other  articles  necessary  or  convenient  for  use  in  connection  with 
and  in  carrying  on  the  business  of  manufacture  and  sales  as  afore- 
said; the  taking,  acquisition,  buying,  holding,  owning,  selling,  leas- 
ing, mortgaging,  improving,  cultivating  and  otherwise  dealing  in 
and  disposing  of  real  estate,  manufactories,  buildings  and  improve- 
ments necessary  or  convenient  in  carrying  on  said  business. 


Form  80. 
COBBESPONDENCB    SCHOOL. 

To  establish  an  educational  institution  in  which  persons  of 
both  sexes  may  be  taught  by  correspondence  or  otherwise,  such 
branches  of  useful  and  practical  knowledge  as  shall  fit  them  for 
oeoupations  requiring  applied  knowledge  in  the  arts  and  sciences. 

To  impart  instruction  and  conduct  examinations  in  all  branches 
of  architecture,  building,  chemistry,  civil,  mechanical  electrical, 
mining  and  sanitary  engineering;  mechanical  and  free  hand  draw- 
ing and  designing;  painting,  music,  languages  and  literature,  book- 
keeping, stenography,  and  all  other  branches  and  departments  of 
human  knowledge.  To  prepare,  manufacture,  sell,  and  generally  deal 
in  books,  maps,  charts,  lesson  and  examination  papers,  stationery, 
models,  casts,  drawings,  engravings,  instruments,  and  school  sup- 
plies of  every  class  and  description. 

To  prepare  for  publication,  print,  electrotype,  bind,  sell  and 
distribute  magazines,  newspapers,  pamphlets  and  publications  of  all 
kinds  and  to  engage  generally  in  the  business  of  job  and  book 
printers,  bookbinders,  stationers,  engravers  and  electrotypers. 
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Form  81. 

CORSETS. 

(B.  &  G.  Corset  Company  of  New  York.) 

* 

To    manufacture,    purchase,    sell    and    deal    in    and    deal    with 
corsets. 

To  manufacture,  purchase,  sell  and  deal  in  and  deal  with  any 
and    all   articles   of  wearing   apparel. 

■  To  construct,  purchase,  lease  or  otherwise  acquire,  to  hold, 
use,  improve,  maintain  and  operate,  and  to  let,  sell,  and  otherwise 
dispose  of  factories,  mills,  works  and  other  structures  and  im- 
provements. 


Form  82. 
COTTON. 


The  buying  of  seed  cotton,  the  ginning  and  cleaning  of  same, 
both  cotton  and  seed,  the  baling  of  cotton  by  mechanical  process, 
the  manufacture  of  machinery  for  the  purposes  named,  and  all 
business  connected  with  and  collateral  thereto,  including  the  sell- 
ing, shipping  and  warehousing  of  the  products. 


Form  8S. 

COTTON    COMPRESS. 

To  manufacture,  to  operate  and  to  sell  machinery  for  com- 
pressing cotton  or  other  fibrous  materials;  to  manufacture,  pur- 
chase or  otherwise  acquire,  to  hold,  own,  mortgage,  pledge,  sell, 
assign  and  transfer  or  otherwise  dispose  of,  to  invest,  trade,  deal 
in  and  with  goods,  wares  and  merchandise  and  property  of  every 
class   and   description. 


Form  84. 
COTTON   OIL, 


To  carry  on  the  trade  or  business  of  buying,  selling,  ginning, 
baling,  adapting,  preparing  and  otherwise  dealing  in  seed  cotton  and 
any  and  all  other  kinds  of  cotton,  and  manufacturing,  refining,  pro- 
ducing, adapting,  preparing,  buying  and  selling,  and  otherwise  deal- 
ing in  cotton  oil  and  other  oils,  and  buying,  selling  and  otherwise 
dealing  in  cotton  seed,  and  manufacturing,  producing,  adapting, 
preparing,   buying  and  selling,   and   otherwise    dealing   in  any   and 
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all  the  products  derived  from  cotton  seed,  and  utilizing  any  and 
all  products  and  by-products  derived  from  the  operations  of  the 
plants  of  said  corporation  in  such  manner  as  may  be  advantageous 
or  profitable,  including  the  buying,  selling,  fattening  and  dealing 
in  cattle;  and  also  to  manufacture,  produce,  purchase,  adapt,  pre- 
pare, use,  sell  and  otherwise  deal  in  any  materials,  articles  or 
things  required  for,  in  connection  with  or  incidental  to  any  of  the 
purposes    above    mentioned. 


Form  86. 

CROCKERY,    GLASSWARE,    ETC. 

To  carry  on  the  business  of  manufacturers,  exporters,  import- 
ers and  wholesale  and  retail  dealers  in  crockery,  glassware,  china 
and  all  similar  articles;  lamps  and  all  similar  articles;  clocks  of 
all  kinds,  bric-a-brac  and  articles  of  virtu  of  all  kinds,  antiques 
of  all  kinds,  bronzes  of  all  kinds,  brasses  of  all  kinds  and  similar 
or  like  articles  or  things,  household  novelties  and  fancy  goods 
and  all  other  articles  or  things  necessary,  convenient  or  suitable 
for  household  use  and  utility. 

To  carry  on  the  business  of  general  manufacturers  of  and 
dealers  in  merchandise  in  all  its  branches  and  to  import,  export, 
buy,  sell,  deal  in  and  deal  with  goods,  wares  and  merchandise, 
chattels  and  effects  of  all  kinds,  both  at  wholesale  and  retail. 

To  purchase,  take,  acquire,  lease,  hold,  own,  maintain,  develop, 
sell,  convey,  mortgage,  exchange  and  improve  or  otherwise  deal  in 
and  with  real  estate  or  any  interest  and  rights  therein,  and  to 
erect,  construct,  alter,  maintain  and  improve  buildings  or  works 
of  any  description  pn  any  lands  so  purchased  or  otherwise  acquired, 
or  upon  any  other  lands  and  to  repair,  alter,  and  improve  existing 
buildings,  houses,  warehouses,  structures  or  works  thereon. 

To  acquire  the  property  and  assets  of  all  kinds  and  to  under- 
take the  liabilities  of  any  person,  firm,  association  or  corporation, 
of  the  same  general  character  as  that  for  which  this  corporation 
is  formed,  either  wholly  or  in  part,  and  to  pay  for  the  same  in 
the  stock  or  bonds  of  this  corporation  or  otherwise. 


Form  86. 
DAIRY  PRODUCTS. 


To  manufacture,  buy,  sell,  and  otherwise  deal  in,  and  to  export 
and  import  butter  of  all  kinds,  all  kinds  of  dairy  products,  oleomar- 
garine and  butter ine;  to  establish,  construct,  maintain  and  operate 
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refrigerating  plants,  and  plants  for  the  manufacture  of  ice;  to 
acquire,  maintain  and  operate  refrigerating  cars  and  to  do  any  and 
all  things  necessary  or  incident  to  the  operations  of  the  company 
in    the  premises. 


Form  87. 
DECOBATOBS. 


The  carrying  on  of  business  in  artistic  decorative  work,  con- 
sisting of  taking  orders  for  completely  or  partially  constructing, 
decorating  and  furnishing  houses,  halls  or  rooms;  the  making,  using 
and  selling  in  the  said  business  stained  and  enameled  glass,  and 
the  buying  and  selling,  on  commission  or  otherwise,  all  manner 
and  kinds  of  artistic  objects  for  use  or  ornamentation. 


Form  88. 
DEPARTMENT  STORE. 

(1)  To  establish  and  conduct  a  general  department  store. 

(2)  To  carry  on  all  or  any  of  the  businesses  of  dry  goods 
merchants,  cloth  manufacturers,  furriers,  haberdashers,  hosiers,  man- 
ufacturers, importers,  wholesale  and  retail  dealers  of  and  in  textile 
fabrics  of  all  kinds;  milliners,  dressmakers,  mantua-makers,  tailors, 
hatters,  clothiers,  furnishers,  outfitters,  glovers,  lace  manufacturers, 
feather  dressers,  boot  and  shoe  makers;  manufacturers  and  im- 
porters and  wholesale  and  retail  dealers  of  and  in  leather  goods, 
household  furniture,  ironmongery,  china  and  glassware,  crockery 
and  other  household  fittings  and  utensils,  ornaments,  bric-a-brac, 
stationery,  notions  and  fancy  goods,  dealers  in  meats  and  pro- 
visions, drugs,  chemicals  and  other  airticles  and  commodities  of 
personal  and  household  use  and  consumption;  and  generally  of 
and  in   all  manufactured  goods,  materials,   provisions  and  produce. 

(3)  To  carry  on  any  of  the  businesses  of  coach  and  carriage 
builders,  saddlers,  harness-makers,  house  decorators,  sanitary  engi- 
neers, electrical  engineers,  and  contractors  in  all  the  branches  there- 
of; gasfitters,  coal  and  wood  dealers,  land,  estate,  and  house  agents, 
builders,  contractors,  auctioneers,  cabinet-makers,  upholsterers,  fur- 
niture removers,  owners  of  depositories,  warehousemen,  carriers, 
storekeepers;  manufacturers  of  and  dealers  in  hardware,  jewelry, 
plated  goods,  perfumery,  soap,  toilet  articles  of  all  kinds,  and  articles 
required  for  ornament,  recreation  or  amusement;  gold  and  silver- 
smiths, dealers  in  precious  stones,  watchmakers,  newspaper  pro- 
prietors, booksellers,  dealers  in  musical  instruments,  manufacturers 
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of  and  dealers  in  bicycles,  tricycles  and  motor  carriages,  and  sport- 
i^g  goods  of  all  kinds;  and  also  refreshment^  contractors,  restaurant 
keepers,  wine  and  liquor  dealers,  tobacconists,  and  dealers  in  min- 
eral, aerated  and  other  liquors;  barbers  and  hairdressers,  farmers, 
dairymen,  market  gardeners,  nurserymen  and  florists,  photographers 
and  dealers  in  photographic  supplies,  printers,  lithographers  and 
engravers,  dealers  in  domestic,  trained  and  fancy  animals. 

(4)  To  buy,  sell,  manufacture,  repair,  alter  and  exchange,  let 
on  hire,  export  and  deal  in  all  kinds  of  articles  and  things  which 
may'  be  required  for  the  purposes  of  any  of  the  aforementioned 
businesses,  or  commonly  supplied  or  dealt  in  by  persons  engaged 
in  any  such  businesses,  or  which  may  seem  capable  of  being  profita- 
bly dealt  with  in  connection  with  any  of  the  said  businesses. 

(5)  To  provide  and  conduct  refreshment-rooms,  newspaper- 
rooms,  reading  and  writing-rooms,  dressing-rooms,  telephones  and 
other  conveniences  for  the  use  of  customers  and  others. 

(6)  To  grant  to  other  persons  or  corporations  the  right  or 
privilege  to  carry  on  any  kind  of  business  on  the  premises  of  the 
company  on  such  terms  as  the  company  shall  deem  expedient  or 
proper. 


Fonn  89. 

DEPABTMENT  STOEE. 

(John  Wanamaker,  New  York.) 

To  establish  and  conduct  a  general  department  store  in  all  its 
branches. 

To  carry  on  all  or  any  of  the  businesses  of  dry  goods  mer- 
chants, cloth  manufacturers,  furriers,  haberdashers,  hosiers,  manu- 
facturers, importers,  wholesale  and  retail  dealers  of  and  in  textile 
fabrics  of  all  kinds;  milliners,  dressmakers,  mantua-makers,  tailors, 
hatters,  clothiers,  furnishers,  outfitters,  glovers,  lace  manufacturers, 
feather  dressers,  boot  and  shoe  makers  and  dealers,  manufacturers 
and  importers  of  gold  and  silver  ware,  and  all  articles  produced 
therefrom,  importers  and  dealers  in  paintings,  engravings,  statuary 
and  works  of  art,  manufacturers,  importers  and  wholesale  and  retail 
dealers  of  and  in  leather  goods,  household  furniture,  carpets,  rugs, 
china  and  glass  ware,  crockery,  and  other  household  fittings  and 
utensils,  ornaments,  bric-a-brac,  stationery,  toys,  sporting  goods,  no- 
tions and  fancy  goods,  and  dealers,  purchasers  and  sellers  of  mer- 
chandise for  personal,  household  and  general  use  and  ornament,  and 
such  other  general  merchandise,  manufactured  goods,  materials, 
provisions,  produce  and  such  other  general  merchandise  as  is  ordi- 
narily  dealt    in    by    a    store   selling   everything   pertaining   to    goods. 
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wares  and  merchandise  for  personal,  domestic,  household  or  general 
use. 

To  carry  on  the  trade  or  business  of  coach,  carriage,  automo- 
bile, bicycle,  boat,  launch,  yacht,  motor-boat  builders  in  all  or 
any  of  its  branches  and  to  buy,  sell,  import,  export,  manufacture, 
repair,  let  on  hire  and  otherwise  deal  in  and  with  carriages  and 
vehicles  of  every  class  and  description,  however  propelled,  and  in 
each  and  all  of  the  respective  classes  of  goods,  wares,  merchandise 
and  articles  for  transportation  last  above  specified. 

To  carry  on  the  business  of  saddlers  and  harness  makers,  man- 
ufacturers and  dealers  in  all  kinds  of  leather  and  in  all  classes 
and  kinds  of  saddlery,  harness  and  horse  equipment  and  leather 
goods,  and  clothing  for  horses,  and  other  draught  animals,  and  in 
all  articles  and  things  used  in  connection  with  horses  and  other 
draught   animals. 

To  buy,  sell,  manufacture,  repair,  alter  and  exchange,  let  on 
hire,  export  and  deal  in  all  kinds  of  articles  and  things  which 
may  be  required  for  the  purposes  of  any  of  the  said  businesses, 
or  commonly  supplied  or  dealt  in  by  persons  engaged  in  any  such 
businesses,  or  which  may  seem  capable  of  being  profitably  dealt 
with  in  connection  with  any  of  the  said  businesses. 

To  provide  and  conduct  refreshment  rooms,  reading  and  writing 
rooms,  resting  rooms,  dressing  rooms,  and  recreation  and  amuse- 
ment  facilities. 

To  provide  accommodations  by  way  of  telephone,  telegraph  and 
mailing  facilities  and  any  other  offices,  conveniences  or  facilities 
for  the  general  use  and  benefit  of  customers  and  others. 

To  import,  export,  buy,  sell,  assign,  consign,  take  on  consign- 
ment, lease,  manufacture,  deal  in  and  deal  with  goods,  wares  and 
merchandise,  chattels  and  effects  of  all  kinds,  both  at  wholesale 
and  retail. 

To  the  extent  permitted  by  the  Business  Corporations  Law 
of  the  State  of  New  York,  to  purchase  or  otherwise  acquire,  sell, 
dispose  of,  lease  and  deal  in  real  property  of  all  kinds. 

To  enter  into,  make,  perform  and  carry  out  contracts  of  every 
kind  which  a  corporation  organized  under  the  Business  Corpora- 
tions Law  may  lawfully  enter  into,  and  for  any  lawful  purpose 
with  any  person,  firm,  association  or  corporation. 

To  issue  bonds,  debentures  or  obligations  of  the  company  from 
time  to  time,  for  any  of  the  objects  or  purposes  of  the  company, 
and  to  secure  the  same  by  mortgage,  pledge,  deed  of  trust,  or 
otherwise. 

To  acquire,  hold,  use,  sell,  assign,  lease,  grant  licenses  in 
respect  of,  mortgage,  or  otherwise  dispose  of  letters-patent  of  the 
United  States,  or  any  foreign  country,  patents,  patent-rights,  licenses 
and  privileges,  inventions,  improvements  and  processes,  trade-marks 
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and    trade   names,    relating   to    or   useful   in    connection   with    any 
business   of   the   corporation. 

To  conduct  any  or  all  of  its  business  and  to  do  any  one  or 
more  of  the  acts  and  things  herein  set  forth  as  its  purposes  outside 
of  the  State  of  New  York  and  in  other  states,  territories  and  de- 
pendencies of  the  United  States  and  in  foreign  countries;  and  the 
corporation  may  conduct  its  said  business  and  do  the  said  acts 
and  things  or  any  of  them  in  any  of  said  states,  territories,  de 
pendencies  or  foreign  countries,  and  may  have  one  or  more  officcp 
out  of  the  State  of  New  York,  and  may  hold,  purchase,  mortgage 
or  convey  real  or  personal  property  of  every  kind  within,  and,  to 
the  extent  permitted  by  local  laws,  without  the  State  of  New 
York. 


Form  90. 
DISTILLERS. 


To  manufacture,  buy,  sell,  deal  in,  distribute,  store,  warehouse 
and  export  whiskey  of  all  kinds,  high  wines,  alcohol,  spirits  and 
gins  of  all  kinds,  and  all  kinds  of  distillery  products  and  by- 
products thereof;  to  carry  on  the  general  business  of  distilling,  re- 
distilling and  rectifying  high  wines,  spirits  and  alcohol,  and  of 
compounding  and  blending  of  gins  and  whiskies  of  all  kinds;  to 
manufacture,  buy,  sell,  deal  in,  store,  warehouse,  distribute  and 
export  grain,  molasses  and  all  articles  used  in  connection  with  the 
operation  of  a  distillery,  and  to  manufacture,  buy,  sell,  deal  in,  dis- 
tribute, store,  warehouse  and  export  all  products  or  by-products  of 
such  articles;  to  do  a  general  warehouse  and  storage  business; 
to  do  a  general  cooperage  business;  to  issue,  register,  certify  and 
guarantee  warehouse  receipts;  to  feed  cattle;  to  carry  or  transport 
or  cause  to  be  carried  or  transported  any  of  the  property  above 
referred  to. 


Form  91. 

DOCK  AND  TERMINAL  COMPANY. 

To  carry  on  the  business  of  freighting,  elevating,  lighterage, 
storage,  wharfage,  warehousing,  forwarding,  docking,  storing  and 
berthing  of  ships,  steam  vessels,  boats  and  every  other  kind  of 
water  craft;  receiving,  unloading,  loading,  transferring,  storing, 
warehousing,  elevating  and  forwarding  by  car,  float,  boat,  and  in 
any  other  way,  all  kinds  of  goods,  wares,  merchandise  and  any  other 
commercial  commodity  or  thing  of  value,  and  the  doing  of  any  act 
or   thing   connected   therewith   or   incidental    to   such   business,   act 
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or  thing;  erecting,  constructing  and  maintaining  elevators,  coal  binfl, 
pockets  and  chutes,  bulkheads,  piers,  basins,  floating  and  other 
docks,  warehouses,  terminal,  transfer  and  other  facilities,  buildings 
for  manufacturing  and  trafficking,  the  purchasing,  acquiring  and 
holding  property,  rights,  privileges  and  franchises  necessary  or  in- 
cidental to  the  convenient  transacting  and  conducting  of  the  afore- 
said business,  and  of  selling,  leasing,  mortgaging,  and  conveying 
the  same  or  any  part  thereof;  the  issuing  of  storage,  dock  and 
warehouse  receipts  negotiable  and  non-negotiable,  covering  all  kinds 
of  goods,  wares,  merchandise  and  any  other  commercial  commodity 
or  thing  of  value;  the  purchase  and  sale  of  ships,  steamers,  ves- 
sels and  every  other  kind  of  water  craft,  and  all  goods,  wares, 
merchandise,  or  any  other  commodity  or  thing  of  value;  the  making 
and  manufacturing  of  engines,  boilers,  launches,  boats,  water  crafts 
of  all  kinds,  or  any  other  article  or  thing  of  value;  the  collection 
and  receipt  of  dockage,  wharfage  and  storage  dues  and  other 
compensation;  the  loaning  of  money  on  the  pledge  of  goods,  wares, 
merchandise  and  other  property,  or  on  the  pledge  of  storage,  dock 
or  warehouse  receipts  therefor;  and  the  advancing  of  freights,  duties, 
Are  and  marine  insurance  and  liens  of  every  kind  and  nature  upon 
goods,  wares  and  merchandise  or  other  property  received  on  storage, 
or  for  the  purpose  of  being  warehoused  or  forwarded  upon  the 
pledge  of  said  goods,  wares,  and  merchandise  or  other  property,  or 
upon  the  pledge  of  storage,  dock  or  warehouse  receipts  therefor. 


Fonn  02. 
DBEDGING. 


Dredging,  filling  and  reclaiming  lands;   general  dredging  work 

on  any  of  the  navigable  rivers,  lakes  and  harbors,  in   the  various 

arms  of  the  sea  and  rivers  running  into  the  same;  dock  building; 
river  and  harbor  improvements. 


Form  93. 

DRUGS. 

To  manufacture,  buy,  sell,  import,  export,  trade  and  deal  in 
drugs,  medicines,  proprietary  articles,  druggists'  sundries,  chemi- 
cals, extracts,  tinctures,  pomades,  ointments,  liniments,  toilot  articles, 
perfumeries,  surgical  apparatus,  physicians'  and  hospital  supplies, 
paints,  oils,  dye-stuflPa,  glass  ware,  fancy  goods  and  general  mer- 
chandise. 
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Fonn  94. 

DBY  GOODS  (JOBBING). 

Buying,  Mlling,  importing,  exporting  and  manufacturing  goods, 
wares  and  merchandise,  and  other  property,  and  carrying  on  and 
conducting   a   general  wholesale   importing  and  jobbing   dry   goods 

business. 


Form  95. 

DBY  GOODS  (WHOLESALE). 

To  buy,  sell,  import  and  export  goods,  wares  and  merchandise 
of  every  name  and  nature;  to  manufacture  goods,  wares  and  mer- 
chandise and  sell  the  manufactured  products;  to  carry  on  and  con- 
duct a  general  wholesale  domestic  and  foreign  drygoods  business 
on  commission  or  otherwise. 


Form  96. 
DBY   GOODS. 


To  carry  on  all  or  any  of  the  businesses  of  manufacturers, 
merchants,  wholesale  and  retail,  importers,  exporters,  generally  with- 
out limitation  as  to  class  of  products  and  merchandise,  but  especially 
of  dry  goods  of  every  class  and  description,  including  laces,  em- 
broideries and  white  goods,  linens,  silks,  notions,  ribbons,  handker- 
chiefs, gloves,  curtains,  textile  fabrics  of  all  kinds,  household  fit- 
tings and  all  articles  and  commodities  of  personal  and  household 
use   and  consumption. 


Form  97. 
ELBCTBIC. 


To  carry  on  the  business  of  electricians,  mechanical  engineers 
and  manufacturers,  and  workers  and  dealers  in  electricity,  motive 
power,  heat  and  light,  and  any  business  in  which  the  application 
of  electricity  or  any  power,  like  or  otherwise,  is  or  may  be  useful, 
convenient  or  ornamental,  or  any  other  business  of  a  like  nature, 
and  to  manufacture  and  produce,  and,  either  as  principals  or  agents, 
trade  and  deal  in  and  deal  with  any  article  belonging  to  any  such 
business,  and  all  apparatus,  appliances  and  things  used  in  connection 
therewith,  or  with  any  inventions  or  patents;  to  produce  and  ac- 
cumulate electricity  and  electro-motive  force,  or  other  agency,  sim- 


416  SPECIFIC   OBJECT   CLAUSES. 

ilar  or  otherwise,  and  to  supply  the  same  for  the  production,  trans- 
mission or  use  of  power  for  lighting,  heating  and  motive  purposes 
or  otherwise,  as  may  be  thought  advisable,  and  to  light  streets, 
places  and  buildings,  public  or  private,  by  means  of  electricity, 
or  otherwise,  or  to  enable  the  same  so  to  be  lighted;  to  construct, 
maintain  and  operate  worlds  for  the  supply  and  distribution  of 
electricity,  for  light,  heat  and  power;  to  carry  on  the  business  of 
suppliers  of  light,  heat  and  power  and  carriers  of  passengers  and 
goods  by  land  and  by  water  in  all  its  branches;  to  acquire  by  pur- 
chase or  otherwise,  maintain,  equip,  operate  and  build  street  and 
other  railways  operated  by  electricity  or  otherwise;  to  use  or  manu- 
facture, operate  and  equip  telephones,  telegraphs,  phonographs  and 
all  electrical  apparatus  now  known,  or  that  may  hereafter  be  in- 
vented, including  all  wires  or  appliances  for  connecting  electric 
apparatus  at  a  distance  with  other  electric  apparatus,  and  including 
the  formation  of  electric  exchanges  or  centres;  to  acquire,  by  pur- 
chase or  otherwise,  and  to  use,  operate  and  equip  subways,  con- 
duits and  ducts,  and  to  obtain,  accept  and  use  all  permits  and  also 
franchises,  municipal  or  otherwise;  to  purchase  or  otherwise  ac- 
quire and  sell,  work  or  otherwise  deal  with  land,  water,  water- 
power,  water-power  supplies  and  water-power  work  and  equipment, 
or  works;  to  undertake,  construct,  acquire  and  carry  on  works  of 
all  kinds  relating  to  any  business  of  the  company,  and  to  enter 
into  such  contracts  and  make  such  arrangements  as  may  be  neces- 
sary to  carry  out  the  same. 

To  carry  on  the  business  of  an  electric  light  company  in  all  its 
branches,  and  to  construct,  lay  down,  establish,  fix  and  carry  out  all 
necessary  cables,  wires,  lines,  accumulators,  lamps  and  works,  appur- 
tenances and  appliances. 


Form  98. 
ELECTRICAL.    MACHINERY. 

To  carry  on  the  business  of  manufacturers  and  dealers  in 
electric  motors,  dynamos  and  other  electrical  machinery,  appliamces 
and  plants,  and  to  buy,  sell,  manufacture,  repair,  convert,  alter,  let 
or  hire,  and  deal  in  electrical  appliances  and  goods  of  every  kind 
and  character,  and  machinery  of  all  manner  or  kind. 

To  produce  and  accumulate  electricity  and  electro-motive  force, 
and  to  supply  the  same  for  the  production,  transmission  or  use  of 
power  for  lighting,  heating  and  motive  purposes  or  otherwise,  as 
may  be  thought  advisable,  and  to  light  streets,  places  and  buildings, 
public  or  private,  by  means  of  electricity  or  otherwise,  or  to  enable 
the  same  to  be  so  lighted.         ^ 
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Form  99. 
ELECTRIC  LIGHTING. 

To  manufacture,  generate,  buy,  sell,  accumulate,  store,  transmit, 
furnish  and  distribute  electric  current  for  light,  heat  and  power. 

To  manufacture,  buy,  sell,  lease,  let  or  operate  any  or  all 
machinery  or  appliances  for  the  manufacture,  generation,  storage, 
accumulation,  transmission  or  distribution  of  any  or  all  types  of 
electric  current,  and  any  or  all  manner  of  electric  machinery,  ap- 
paratus or  supplies  of  any  nature  or  kind  whatsoever. 

To  erect,  buy,  sell,  operate,  lease  and  let  power  plants  and 
generating  stations  for  the  manufacture,  generation,  accumulation, 
storage,  transmission  and  distribution  of  electric  current  and  any 
or  all  machinery  used  therein  or  in  connection  therewith. 

To  manufacture,  buy,  sell,  lease  and  let  fixtures,  chandeliers, 
electroliers,  brackets,  lamps,  globes  and  other  supplies  and  appur- 
tenances used  for  or  in  connection  with  the  manufacture,  genera- 
tion, accumulation,  storage,  transmission,  distribution  or  use  of  gas 
and  electric  current  for  light,  heat  or  power,  or  otherwise,  and  to 
carry  on  a  general  business  of  electricians,  mechanical  engineers, 
suppliers  of  electricity  for  the  purpose  of  light,  heat  or  power  and 
otherwise,  and  install,  erect  and  operate,  sell  or  lease  wires,  cables 
and  fixtures,  both  interior  and  exterior,  for  the  transmission  and 
use  of  electric  current;  and  to  manufacture  and  deal  in  all  ap- 
paratus and  things  required  for  or  capable  of  being  used  in  con- 
nection with  the  generation,  distribution,  supply,  acoumulation  aACl 
employment  of  gas  and  electricity. 

To  buy,  sell,  operate  or  lease  pole  lines,  erect  poles,  string 
wires  thereon,  or  on  poles  of  other  individuals  or  corporations,  on 
any  and  all  streets,  avenues,  highways  and  roads  of  counties,  town- 
ships, towns,  villages  and  cities,  and  over  and  under  all  canals  and 
other  waterways,  and  across  any  and  all  bridges,  and  to  use  the 
same  either  for  the  transmission  of  electric  current  for  delivery  to 
consumers  on  such  lines  or  for  transmission  of  current  to  inde- 
pendent vendors  thereof,  and  to  sell  or  lease  to  other  individuals  or 
corporations  the  right  to  string  electric  wires  on  or  attach  electric 
wires  to  any  or  all  poles  so  erected,  owned  or  leased,  and  to  use 
such  lines,  both  as  through  lines  and  for  local  delivery. 

To  build  and  construct  and  use,  for  any  of  the  purposes  stated 
above,  underground  subways  or  conduits  in  such  streets,  avenues, 
highways  and  roads,  and  under  such  canals  and  other  waterways 
and  string  electric  wires  or  conductors  therein,  and  to  buy  or  lease 
from,  or  sell  or  let  to  any  other  individual  or  corporation  the  right 
to  string  and  to  use  as  aforesaid  electric  wires  or  conductors  in  any 
such  subways. 


418  SPEGIFIO   OBJECT   CLAUSES. 

Form  100. 

ELECTRIC   LIGHT,   HEAT,  POWER   AND  ICE. 

(East  Coast  Light,  Power   &   Ice   Company.) 

To  carry  on  the  business  of  manufacturing,  distributing  and 
selling  light,  heat  or  power,  and  for  that  purpose  to  build,  own, 
and  operate  plants  for  the  manufacture,  acquiring,  generating,  ac- 
cumulation and  distribution  of  electricity,  gas  and  steam,  and  plants 
of  any  other  character  adapted  to  produce  light,  heat,  or  power 
in   any  form. 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  electrical 
machinery,  apparatus  or  devices  of  any  and  all  description,  and 
to  build,  own,  and  operate  lines,  electrical  subways,  conduits  or 
ducts  or  pipe  lines  for  the  conveyance  of  electrical  current  for  tele- 
graph, telephone,  cable  and  for  any  other  purpose  or  purposes 
necessary  for  any  operations  carried  on  by  the  company  or  inci- 
dental  thereto. 

To  acquire,  hold  and  assign  municipal  and  other  franchises 
and  privileges  necessary  or  convenient  for  such  lighting,  heating, 
power  or  other  business. 

To  construct  or  otherwise  acquire,  own,  maintain  and  operate, 
sell  or  otherwise  dispose  of  street  or  suburban  railroads,  cars,  and 
other  fixtures  and  appurtenances  necessary  or  convenient  for  the 
operation  of  such  railways  or  incidental   thereto. 

To  construct  or  otherwise  acquire,  maintain  and  operate,  sell 
or  otherwise  dispose  of  all  property  and  plants  for  the  manufacture 
or  generation  of  electricity  or  other  agency  necessary  or  convenient 
for  such  lighting,  heating,  power  or  other  business. 

To  get,  manufacture,  prepare  for  market,  market  and  transport 
ice,  and  all  cooling  and  refrigerating  compounds  and  materials,  and 
all  products  and  by-products  thereof. 

To  carry  on  the  business  of  refrigerating,  cold  storage  and 
warehousing  and  all  the  business  conveniently,  necessarily  or  im- 
pliedly incidental  thereto. 

To  construct,  hire,  purchase,  operate  and  maintain  any  or  all 
conveyances  for  the  transportation  in  cold  storage  or  otherwise 
by  land  or  by  water  of  any  and  all  products,  goods  or  manufactured 
articles. 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  all  ma- 
chines, machinery,  articles,  devices  and  products  whether  manu- 
factured or  otherwise,  now  or  hereafter  useful,  convenient,  or  which 
may  be  utilized  for,  or  in  connection  with  cooling,  refrigerating,  cold 
storage,  warehousing  or  otherwise. 

To  construct,  provide,  acquire,  maintain,  improve,  develop,  sell, 
lease,  license  to  usei  work,  use  and  dispose  of  any  docks,  bridges, 
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reservoirs,  canals,  water  supplies,  systems  and  courses,  works — 
hydraulic,  gas,  electrical  or  otherwise — mills,  factories,  warehouses, 
shops,  buildings,  and  any  and  all  other  works  of  private  use,  public 
utility   or   otherwise. 

To  equip,  maintain^  improve  by  purification  or  otherwise  water 
works  and  water  systems,  supply  and  deliver  water  for  power  or 
any  other  purpose. 

[As  to  the  advisability  of  using  this  form  for  corporations 
operating  in  New  Jersey,  see  Bichards  v.  Dover,  61  N.  J.  Law,  400, 
402  and  cases  in  note  to  Section  6,  p.  30.  Bee  also  Public  Service 
Corporation  Law,  p.  301.] 


Form  101. 

ELECTRIC  RAILWAY,  LIGHTING,  &c. 

In  the  West  Indian  Islands  to  generate,  accumulate,  distribute 
and  supply  electricity  for  light,  heat,  power  and  signaling  and  other 
purposes;  to  construct,  own  and  operate  lines  for  the  conveyance  of 
electric  current  for  telegraph,  telephone,  cable  and  other  purposes; 
to  construct,  own  and  operate  electric  telephone  exchanges;  to  man- 
ufacture and  supply  gas  for  fuel  and  illuminating  purposes;  to 
light  cities,  towns,  villages,  buildings  and  places,  both  public  and 
private,  by  gas  or  electricity;  to  make,  own,  sell  or  lease  all  ma- 
chines, instruments,  apparatus  and  other  equipments  necessary  for 
the  generation,  distribution,  accumulation  and  employment  of  gas 
and  electricity  or  either  of  them  for  any  purposes;  and  generally 
to  manufacture,  use  and  sell  gas  and  electricity,  or  either  of  them, 
for  any  and  all  lawful  purposes;  to  construct  whatever  works  and 
do  whatever  may  be  necessary  for  the  utilization  and  disposition 
of  the  by-products  resulting  from  the  operation  of  such  works;  to 
acquire,  own,  manage  and  convey  real  estate,  mineral  water,  timber 
and  oil  properties  and  rights  therein,  and  dealing  in  same,  manu- 
factured or  unmanufactured,  and  to  carry  on  the  business  of  mining, 
smelting  and  refining  and  coke  manufacturing;  to  build,  own  and 
operate  and  convey  reservoirs  and  sewage,  drainage,  sanitary,  water 
and  all  other  public  or  private  works;  to  acquire  lands  and  to 
erect  buildings  and  machinery  necessary  for  the  creation,  transmis- 
sion and  utilization  of  power  of  any  kind;  in  the  West  Indian 
Islands  or  elsewhere,  to  build,  purchase  or  otherwise  acquire  steam- 
ship or  other  vessels  of  an^f  class  and  to  enter  into  contracts  for 
the  carriage  of  passengers,  mail  and  goods,  to  and  from  and  in  the 
West  Indian  Islands,  either  by  its  own  vessels,  railways  and  con- 
veyances or  on  the  vessels,  railways  and  conveyances  of  others; 
to  construct,  acquire,  improve,  develop,  operate  and  manage  steam, 
electric  or  other  kinds  of  railways  in  said  Islands,  wharves,  piers. 
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docks,  warehouses,  harbors,  canals,  dams,  tunnels,  bridges,  via- 
ducts, subways  and  conduits,  pipe-lines  and  other  buildings  or  worlcs 
capable  of  being  advantageously  used  in  the  transportation  or  care 
of  freight  or  passengers,  or  the  laying  of  cables,  wires,  pipes,  etc., 
to  construct,  maintaili  and  operate  pneumatic  tubes  and  other  de- 
vices for  the  transmission  and  delivery  of  mails  and  parcels,  to 
carry  on  the  business  of  railway  contractors,  ship  owners,  engi- 
neers,  manufacturers  of  locomotives,  cars  and  machinery;  to  con- 
struct, own  and  operate  steam  plants  for  heating,  furnishing  power 
and  other  purposes;  to  manufacture,  sell  and  distribute  ice  or  re- 
frigeration. 


Form  102. 

ELECTEIC  VEHICLES. 

To  acquire  by  purchase,  lease  or  otherwise,  and  to  mairafaeture 
and  construct  vehicles  of  every  and  any  kind  or  character  used 
or  useful  as  a  means  of  conveying,  delivering,  moving,  carrying  and 
transporting  persons,  goods,  chattels,  products,  substances  and  prop- 
erty of  any  and  every  kind  and  character  and  equip  and  install  the 
same  for  use  and  operation  by  electricity,  compressed  atr,  oil,  gas 
or  any  other  means  of  motive  power,  either  singly  or  in  combina- 
tion thereof,  and  to  operate,  use,  sell,  lease  and  hire  the  same,  and 
to  contract  with  corporations,  £rms,  associations  or  indiviiduals  for 
operating,  using,  selling,  leasing  and  hiring  the  same;  to  manufac- 
ture, purchase,  own,  lease,  hire,  erect,  construct,  equip,  install,  use, 
sell  and  dispose  of  all  machines,  compressors,  generators,  storage 
batteries,  pumps,  motors,  structures,  primary  and  secondary  bat- 
teries, apparatus,  instruments,  fixtures  and  appliances  for  the  manu- 
facture, production,  generation,  distribution,  use,  supply  and  appli- 
cation of  electricity,  compressed  air,  oil,  gas  or  other  motive  power, 
either  singly  or  in  combination  thereof,  or  any  or  either  of  them,  or 
any  part  or  parts  thereof. 


Form  103* 
ELEVATORS. 


To  manufacture,  erect,  build,  furnish,  equip,  construct,  repair, 
maintain,  operate,  buy,  sell,  and  in  general  to  utilize  and  deal  in 
and  deal  with  elevators  and  all  kinds  of  hoisting  machinery,  in- 
cluding the  acquisitioTi  by  purchase,  manufacture  or  otherwise  of 
all   materials,   supplies,    machinery   and   other   articles   necessary   op 
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convenient  for  use  in  connection  with  and  in  carrying  on  the  busi- 
ness herein  mentioned  or  any  part  thereof. 

To  manufacture,  purchase,  otherwise  acquire,  hold,  own,  mort- 
gage, sell,  asaign  and  transfer,  invest,  trade,  deal  in  and  deal  with 
goods,  wares  and  merchandise  and  property  of  every  class  and  de- 
scription, including  any  and  all  kinds  of  engines,  dynamos,  gen- 
erators, pumps,  and  any  and  all  kinds  of  machinery,  any  and  all 
kinds  of  implements  or  articles  of  manufacture,  and  any  and  all 
kinds  of  m6chaBical  apparatus. 


Form  104. 

ENAMELED    AND    STAMPED   WAEB. 

To  carry  on  the  business  of  mining,  smelting,  casting,  forging, 
rolling,  tinning,  galvanizing,  enameling,  coating  and  plating  of 
metals,  and  of  manufacturing,  buying,  selling,  dealing  in  and  con- 
tracting for  .the  manufacture^  sale,  purchase  and  exchange  of  sheet 
metal  and  of  articles  made  wholly  or  partly  therefrom,  enameled 
wares  on  sheet  and  other  metals;  kitchen  and  household  wares 
and  ornaments  made  from  and  upon  metal  of  any  and  every 
kind;  household  furniture  and  furnishings,  consisting  of  enameled, 
stamped,  galvanized  and  other  wares  of  iron,  steel,  tin  or  any 
other  metal  or  substance  and  all  articles  made  of  or  upon  metal 
or  other  substance,  including  crockery,  china,  pottery  and  glass- 
ware, and  to  mine,  manufacture,  buy,  sell  and  generally  deal  in 
all  materials  used  in  the  manufacture  of  any  of  the  above-de- 
scribed wares  or  in  any  business  similar  thereto  or  connected  there- 
with. 


Form  105. 
ENGINEERING. 


To  carry  on  the  business  of  mechanical  engineers  and  dealers 
in  and  manufacturers  of  plants,  engines  and  other  machinery,  tool 
makers,  brass  founders,  metal  workers,  boiler  makers,  millwrights, 
machinists,  iron  and  steel  converters,  smiths,  builders,  motallurgists, 
electrical,  civil  and  water  supply  engineers,  and  to  buy,  sell,  manu- 
facture, repair,  convert,  alter,  let  or  hire  and  deal  in  machinery, 
implements,  rolling  stock  and  hardware  of  all  kinds;  to  build,  con- 
struct and  repair  railroads,  water,  gas  and  electric  works^  tunnels, 
bridges,  viaducts,  canals,  hotels,  wharves,  piers,  or  any  like  work 
of  internal  improvement,  public  use  or  utility. 
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Form  106. 

ENOINEEEING. 

To  design,  eonstruct,  enlarge,  extend,  repair,  complete,  take 
down  and  remove,  or  otherwise  engage  in  any  work  upon  bridges, 
piers,  docks,  foundations,  mines,  shafts,  tunnels,  wells,  water-works, 
lighthouses,  buildings,  railroads,  canals  and  all  kinds  of  excavation, 
and  iron,  wood,  masonry  and  earth  construction  in  all  parts  of  the 
world,  and  to  make,  execute  and  take  or  receive  any  contracts  or 
assignments  of  contracts  therefor  or  relating  thereto  or  connected 
therewith,  and  to  receive  in  payment  therefor  cash  or  stock,  bonds 
or  other  securities  of  any  corporation  with  which  such  contracts 
may  be  made,  and  any  and  all  other  property  of  any  sort  what- 
soever, and  to  hold  or  sell  the  same,  and  to  subscribe  to  the  capital 
stock  or  bonds  of  any  such  corporation. 


Form  107. 

ENGINE  BUILDEES. 

(Kraus    Engine   Company.) 

To  construct,  acquire,  promote,  maintain,  improve,  manage, 
develop,  control,  operate,  purchase,  sell  or  otherwise  dispose  of, 
lease,  let,  license  to  use,  work,  use  and  produce  engines  and  motors, 
or  any  other  article  or  appliance  of  a  like  nature,  also  works  for  the 
generation  of  power  and  other  purposes,  and  transmission  lines 
for  the  distribution  or  mechanical  transmission  of  power  to  users. 

To  carry  on  the  business  of  mechanical  and  constructing  engi- 
neers and  any  business  of  a  like  nature,  and  to  manufacture,  pro- 
duce, buy,  sell,  deal  in  and  with  all  apparatus,  appliances  and  things 
used  in  connection  therewith,  or  with  any  inventions  or  patents 
held,  owned  or  acquired  by  the  corporation,  or  which  may  be 
necessary  or  convenient  to  effectuate  these  objects  or  any  of  them. 

To  manufacture,  produce,  acquire,  own,  deal  in  and  deal  with  all 
machinery,  apparatus,  contrivances  or  parts  thereof,  and  any  ma- 
terials or  articles  of  any  nature  or  kind  useful  or  necessary  in  con- 
nection with  any  or  all  of  the  objects  hereinbefore  expressed,  or 
of  a  character  similar  or  analogous  thereto. 

To  purchase,  take,  acquire,  lease,  hold,  own,  maintain,  work, 
develop,  sell  or  otherwise  dispose  of,  mortgage,  exchange  and  im- 
prove or  otherwise  deal  in  and  with  real  estate  or  any  interest  and 
rights  therein  and  in  all  kinds  of  property  without  limit  as  to 
amount;  and  to  erect,  construct,  alter,  maintain  and  improve  lands, 
buildings   or  works  of  other  description   on   any  lands   of  the   cor- 
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poration,  or  upon  any  other  lands,  and  to  repair,  alter  and  improve 
existing  buildings  or  works  thereon. 

To  purchase  or  otherwise  acquire,  sell,  mortgage,  lease,  grant 
licenses  in  respect  of  and  otherwise  deal  in  and  with  trade-marks, 
trade  names,  inventions,  processes  and  letters-patent  of  the  United 
States  or  of  any  other  government,  and  with  a  view  to  the  work- 
ing and  development  of  the  same,  to  carry  on  any  business,  manu- 
facturing or  otherwise,  that  the  company  may  deem  calculated 
either  directly  or  indirectly  to  attain  these  objects  or  any  of  them. 

To  carry  on  the  business  of  contractors  for  the  construction  of 
all  works  and  properties  of  private  or  public  use  and  utility. 

To  enter  into,  make,  perform  and  carry  out  contracts  of  every 
kind  which  a  corporation  organized  under  the  business  corporation 
law  may  enter  into,  and  for  any  lawful  purpose  with  any  person, 
Arm,  association  or  corporation. 


Form  108. 
EXPLOITATION  AND  PROMOTION. 
(International  Exploitation  Company.) 

To  purchase  or  otherwise  acquire,  own,  hold  and  use,  protect, 
prolong,  receive  and  otherwise  deal  in  and  with,  in  the  United 
States  of  America,  and  in  any  state,  territory,  colony  or  depend- 
ency thereof,  in  the  District  of  Columbia  and  in  any  foreign  coun- 
try, any  patents,  patent  rights,  brevets  d 'invention,  licenses,  con- 
cessions, trade-marks,  trade-names,  secret  processes  and  formulie  and 
the  like,  conferring  an  exclusive  or  non-exclusive  or  limited  right 
to  use  any  secret  or  other  information  as  to  any  invention  in 
relation  to,  and  covering  any  patented  invention  or  preparation  of 
any  and  all  nature  and  kind  or  generally  any  invention  which  may 
appear  likely  to  be  advantageous  or  useful  to  the  company  or 
necessary  or  convenient  to  effectuate  any  of  the  objects  for  which 
the  company  is  organized  or  which  may  seem  to  the  company 
capable  of  being  profitably  dealt  with  and  to  manufacture  under  or 
grant  licenses  or  privileges  in  respect  of  or  otherwise  turn  to 
account  the  same,  and  to  expend  money  in  experimenting  upon  and 
testing  and  in  improving  or  seeking  to  improve  any  patents,  inven- 
tions, rights  or  concessions  which  the  company  may  acquire  or 
propose  to  acquire. 

To  manufacture,  acquire  by  purchase  or  otherwise,  sell,  lease, 
license  or  otherwise  dispose  of,  deal  in  and  with,  all  patented  in- 
ventions, machines,  machinery,  articles,  devices,  apparatus  and  ap- 
pliances or  parts  thereof,  incident^Ll  to  letters  patent,  patents,  rights 
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and  coDcesBions  owned  or  eontroUed  by  the  company,  and  generally 
as  may  be  necessary  or  convenient  to  effectuate  the  aforesaid  ob- 
jects or  any  of  them,  and  which  may  be  now  or  hereafter  useful, 
convenient  or  which  may  be  utilized  or  be  capable  of  being  used 
in  and  incidental  to  the  business  of  the  company. 

To  purchase,  take,  acquire,  lease,  hold,  own,  maintain,  work, 
develop,  sell,  conyey,  mortgage,  exchange  and  improve  or  other- 
wise deal  in  and  with  real  estate  or  any  interest  and  rights  therein 
and  in  all  kinds  of  property  and  chattels,  without  limit  as  to 
amount,  and  to  erect,  construct,  alter,  maintain  and  improve  lands, 
buildings  or  works  of  any  description  on  any  lands  so  purchased  or 
otherwise  acquired,  or  upon  any  other  lands,  and  to  repair,  alter 
and  improve  existing  houses,  warehouses  or  works  thereon. 

To  pfomete  or  aid  in  the  promotion  of  and  to  financially  assist 
corporations  for  the  purpose  of  manufacturing  under  any  patents, 
processes  or  other  rights  of  the  company  or  for  the  purpose  of 
developing  the  same  or  for  any  other  purpose  which  the  company 
shall  consider  likely  to  be  of  benefit  or  advantage  to  the  company 
and  to  subscribe  for  the  sh&res  of  the  capital  stock,  debentures, 
bonds  or  other  obligations  of  any  such  company  or  otherwise  con- 
tract and  deal  with  reference  to  the  same. 


Fom  109. 
EXPLOSIVES. 


The  purposes  for  which  it  is  formed  are  to  conduct  the  busi- 
ness of  manufacturing,  buying,  selling  and  dealing  in,  and  other- 
wise acquiring  and  disposing  of,  apparatus,  tools,  machinery,  ap- 
pliances, explosives,  chemicals,  compounds  and  other  goods,  wares 
and  merchandise  of  every  kind  and  description,  used  or  capable  of 
being  used,  in  connection  with  mining  or  quarrying  ores  and  min- 
erals; also  to  manufacture,  buy,  sell,  deal  in  and  use  alkalies  and 
chemicals  of  every  kind,  and  all  articles  and  things  used  in  the 
manufacturing,  maintaining  and  working  thereof. 


Form  110. 
EXPEESS  BUSINESS. 

To  transfer,  carry  and  transport  goods,  wares  and  merchandise 
and  personal  property  of  every  kind  and  description,  from  or  to 
any  points  or  places  in  the  United  States  or  elsewhere,  by  means 
of  electric  or   steam   cars,   vehicles,   horses,   wagons,   boats,    or    any 
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other  means  or  method  of  transportation;  to  contract  or  arrange 
with  railroads^  ferries,  steamboats  or  other  companies,  and  with 
individuals  to  transfer,  carry  and  transport  such  personal  property 
for  and  on  behalf  of  this  corporation;  and  generally  to  do  and 
transact  an  express  and  transportation  business,  with  all  the  rights, 
privileges  and  powers  necessary  or  desirable  for  the  transaction 
of  such  business  or  incident  to  the  conduct  of  the  same. 


Form  111. 
FAEM  PRODUCTS. 


To  produce,  purchase,  sell  and  deal  in  butter,  cheese,  eggs, 
milk,  vegetables,  poultry  and  other  food,  farm  and  dairy  products, 
and  the  various  materials  entering  into  or  used  in  the  production 
thereof. 


Form  112. 

FABM  AND  DAIRY  PRODUCTS. 

To  manufacture,  sell  and  otherwise  deal  in  condensed,  pre- 
served and  evaporated  milk  and  all  other  manufactured  forms  of 
milk;  to  produce,  purchase  and  sell  fresh  milk  and  all  the  products 
of  milk;  to  manufacture,  purchase  and  sell  all  food  products;  to 
raise,  purchase  and  sell  all  garden,  farm  and  dairy  products;  to 
raise,  purchase,  sell  and  otherwise  deal  in  cattle  and  all  other  live 
stock;  to  manufacture,  lease,  purchase  and  sell  all  machinery,  tools, 
implements,  apparatus  and  all  other  articles  and  appliances  used 
in  connection  with  all  or  any  of  the  purposes  aforesaid,  or  with 
selling  and  transporting  the  manufactured  and  other  products  of 
the  company. 


Financial  Companies. 


Of  late  years  many  companies  have  been  formed  for  the  pur- 
pose of  engaging  in  financial  operations.  Some  of  these  companies 
have  been  formed  for  the  purpose  of  becoming  permanent  investors 
in  stocks  and  securities  of  other  companies,  some  for  the  purpose 
of  controlling  the  management  of  other  companies  by  ownership  of 
a  majority  of  their  shares  of  stock,  and  some  have  been  formed 
for  the  purpose  only  of  promoting  the  organization  or  combination 
of  other  companies,  being  the  medium  through  which  the  control 
of  the  stocks  and  securities  of  other  companies  is  obtained.  It  has 
been  found  that  large  undertakings  can  be  managed  with  greater 
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facility  by  means  of  sucb  a  company  than  by  means  of  a  syndicate 
of  private  individuals.  Where  such  a  company  acts  as  a  promoter 
in  the  organization  of  another  company,  it  is  subject  to  the  same 
liabilities  as  an  individual  promoter. 

"This  class  of  companies,  of  French  origin,  is  intended  to  take 
up  such  financial  business  as  is  inconsistent  with  the  notions  of 
legitimate  banking,  such  as  lending  on  securities  not  immediately 
convertible;  finding  the  capital  for  public  works;  introducing  to 
public  notice  other  companies,  and  obtaining  the  necessary  sub- 
scription of  their  capital.  Judging  from  foreign  precedents,  the 
operation  of  these  companies  should  be  as  far  as  possible  unfettered. 
The  secret  of  their  success  lies  in  the  confidence  reposed  in  their 
administration;  their  danger  in  the  interest  they  are  compelled  to 
take  in  the  companies  they  adopt,  and  for  whose  success,  to  a  great 
extent,  they  stand  responsible."  (Treatise  on  the  [English]  Com- 
panies Acts. — ^Latham  Browne.) 

Extracts  from  the  certificates  of  incorporation  of  some  com- 
panies recently  formed  for  the  above  purposes  follow.  (See  also 
form  131.) 

In  drafting  the  certificate  of  incorporation  of  a  company  of 
this  class  care  must  be  observed  not  to  encroach  upon  the  powers 
exclusively  conferred  on  banks  and  trust  companies.     (See  p.  29,  ante.) 


Form  118. 

FINANCIAL. 


To  carry  on  and  undertake  any  business,  undertaking,  transae* 
tion  or  operation  commonly  carried  on  or  undertaken  by  capitalists, 
promoters,  financiers,  contractors,  merchants,  commission  men  and 
agents,  and  in  the  course  of  such  business  to  draw,  accept,  endorse, 
acquire  and  sell  all  or  any  negotiable  or  transferable  instruments 
and  securities,  including  debentures,  bonds,  notes  and  bills  of  ex- 
change. 

To  issue  on  commission,  subscribe  for,  acquire,  hold,  sell,  ex- 
change and  deal  in  shares,  stocks,  bonds,  obligations  or  securities 
of  any  public  or  private  corporation,  government  or  municipality, 
and  the  company  shall  have  express  power  to  hold,  purchase  or 
otherwise  acquire,  to  sell,  assign,  transfer,  mortgage,  pledge  or 
otherwise  dispose  of  shares  of  the  capital  stock,  bonds,  debentures 
or  other  evidences  of  indebtedness  created  by  any  other  corpora- 
tion or  corporations,  and  while  the  owner  thereof  to  exercise  all 
the  rights  and  privileges  of  ownership,  including  the  right  to  vote 
thereon. 

To  form,  promote   and   assist   financially   or  otherwise,   compa* 
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nies,  syndieateBy  partnerships  and  associations  of  all  kinds,  and  to 
give  any  guarantee  in  connection  therewith  or  otherwise  for  the 
payment  of  money,  or  for  the  performance  of  any  obligation  or 
nndertaking. 

To  acqnire,  improve,  manage,  work,  develop,  exercise  all  rights 
in  respect  of,  lease,  mortgage,  sell,  dispose  of,  tnrn  to  account  and 
otherwise  deal  with  property  of  all  kinds,  and  in  particular  business 
concerns   and   undertakings. 


Form  114. 
FINANCIAL. 

(Interim  Bond  Company.) 

To  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge  or 
otherwise  dispose  of  the  shares  of  the  capital  stock,  bonds  or  other 
securities  or  evidences  of  indebtedness  created  or  issued  by  any 
other  corporation  or  corporations,  association  or  associations  of  any 
state,  territory  or  country. 

To  aid  in  any  manner  any  corporation  or  association  of  which 
any  bonds  or  other  securities  or  evidences  of  indebtedness  or 
shares  of  the  capital  stock  are  held  by  the  corporation,  and  to  do 
any  and  all  acts  or  things  designed  to  protect,  preserve,  improve 
or  enhance  the  value  of  any  such  bonds  or  other  securities  or  evi- 
dences of  indebtedness  or  stock. 

To  hold  as  principal  or  otherwise  issue  on  commission,  sell 
or  dispose  of  any  of  the  undertakings  or  resulting  investments, 
and  to  act  as  the  broker  for  any  corporation  or  corporations,  under- 
takings or  propositions. 

To  form,  promote  and  assist  financially  or  otherwise  compa- 
nies, syndicates  and  associations  of  all  kinds,  and  to  give  any 
lawful  guarantee  in  connection  therewith  or  otherwise  for  the 
payment  of  money  or  for  the  performance  of  any  obligations  or 
undertaking. 

To  manufacture,  purchase  or  otherwise  acquire  goods,  merchan- 
dise and  personal  property  of  every  class,  and  to  hold,  own,  mort- 
gage, sell  or  otherwise  dispose  of,  trade,  deal  in  and  deal  with 
the  same. 

To  acquire  and  undertake  the  good  will,  property,  rights  and 
assets,  and  the  liabilities  of  any  person,  firm,  association  or  cor- 
poration, and  to  pay  for  the  same  in  cash,  stock  or  bonds  of  the 
corporation   or  otherwise. 

To  enter  into,  make,  perform  and  carry  out  contracts  of  every 
kind  and  for  any  lawful  purpose  with  any  person,  fi^m,  associa- 
tion  or    corporation. 
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To  borrow  or  raise  money  without  limit  as  to  the  amount  by 
the  issue  of  or  upon  warrants,  bonds,  debentures,  and  other  ne- 
gotiable or  transferable  instruments  or  otherwise. 

To  apply  for,  obtain,  register,  purchase,  lease  or  otherwise  to 
acquire,  and  to  hold,  use,  own,  operate  and  introduce,  and  to  sell, 
assign  or  otherwise  to  dispose  of,  any  trade-marks,  trade  names, 
patents,  inventions,  improvements  and  processes  used  in  connec- 
tion with  or  secured  undeic  letters  patent  of  the  United  States, 
or  elsewhere  or  otherwise,  and  to  use,  exercise,  develop,  grant 
licenses  in  respect  of,  or  otherwise  to  turn  to  account  any  such 
trade-marks,  patents,  licenses,  processes  and  the  like,  or  any  such 
property   or  rights. 

To  purchase,  hold  and  re-issue  the  shares  of  its  capital  stock. 

To  conduct  business  in  any  of  the  states,  territories,  colonies 
or  dependencies  of  the  United  States,  in  the  District  of  Columbia, 
and  in  any  and  all  foreign  countries,  to  have  one  or  more  offices 
therein,  and  therein  to  hold,  purchase,  mortgage  and  convey  real 
and  personal  property,  without  limit  as  to  amount,  but  always  sub- 
ject to  local  laws. 

To  do  any  or  all  of  the  things  herein  set  forth  to  the  same 
extent  as  natural  persons  might  or  could  do,  and  in  any  part  of 
the  world. 


Form  116. 
FINANCIAL. 


To  buy  or  otherwise  acquire,  to  hold,  own,  mortgage,  pledge, 
sell,  assign  and  transfer  or  otherwise  dispose  of,  and  to  invest, 
trade  in  and  deal  in  any  goods,  wares,  merchandise  and  property 
of  every  class  and  description,  including  patents  and  patent  rights, 
inventions  or  other  improvements,  trade-marks,  options,  shares  or 
rights  in  corporations,  real  property  of  any  description,  including 
mines,  railroads,  and  also  bonds,  mortgages,  securities  of  any  kind 
or  description  or  other  evidences  of  indebtedness,  and  investments 
or  investment  securities  of  any  kind  or  description  whatever,  or 
to  act  as  the  agent  for  the  sale  or  purchase  of  any  of  the  same, 
or  for  any  other  purpose  connected  with  any  of  the  said  above- 
described  powers;  to  promote  corporations  or  enterprises  of  any 
character,  including  industrial  enterprises,  railroads,  mines,  real 
estate  companies,  banking  institutions  and  all  businesses  or  enter- 
prises of  any  character,  and  to  own  and  operate  or  finance  the 
same;  to  aid  in  any  manner  any  corporation  or  enterprise  in  which 
the  company  is  interested;  to  endorse,  underwrite  or  guarantee  the 
stock,  securities  or  undertaking  of  any  corporation  or  persons. 
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Form  116. 

FINANCIAL. 

The  objects  for  which  the  company  is  formed  are  to  purehasey 
receive,  hold  and  own  bonds,  mortgages,  debentures,  notes,  shares 
of  capital  stock,  and  other  securities,  obligations,  contracts  and  evi- 
dences of  indebtedness  of  any  railroad  company  or  railroad  cor- 
poration, and,  as  incidental  thereto,  of  any  terminal,  express,  ware- 
'house,  elevator,  street  car,  traction,  electric  light  or  power,  steam- 
ship or  other  company,  corporation  or  association,  any  of  the  securi- 
ties of  which  may  be  owned  by,  or  the  property  of  which  may  be 
operated  by,  or  in  connection  with  the  property  of,  any  railroad 
company,  or  any  part  of  whose  stock,  bonds  or  other  securities 
are  held  or  owned  by  any  railroad  company;  to  receive,  collect  and 
dispose  of  interest,  dividends  and  income  upon,  of  and  from  any 
of  the  bonds,  mortgages,  debentures,  notes,  shares  of  capital  stock, 
securities,  obligations,  contracts,  evidences  of  indebtedness  and  other 
property  held  or  owned  by  it,  and  to  exercise  in  respect  of  all 
such  bonds,  mortgages,  debentures,  notes,  shares  of  capital  stock, 
securities,  obligations,  contracts,  evidences  of  indebtedness  and 
other  property,  any  and  all  the  rights,  powers  and  privileges  of 
individual  ownership  thereof,  including  the  right  to  vote  thereon;  to 
do  any  and  all  acts  and  things  tending  to  increase  the  value  of 
the  property  at  any  time  held  by  the  company;  to  issue  bonds  and 
other  obligations  and  to  secure  the  same  by  pledging  or  mortgaging 
the  whole  or  any  part  of  the  property  held  by  the  company;  and 
to  sell  or  pledge  such  bonds  for  proper  corporate  purposes.  Nothing 
herein  contained  is  to  be  construed  as  intended  to  form  a  banking 
company,  a  savings  bank  or  a  corporation  IntendeTl  to  ierive  profit 
from  the  loan  and  use  of  money. 


Form  117. 
ITBE-PBOOFING. 


To  manufacture,  buy,  sell  and  deal  in  asbestos  and  all  and 
every  of  the  products  and  manufactures  thereof  or  in  which  the 
same  is  used;  all  manner  of  materials  and  products  used  for  or  inci- 
dental to  the  making  of  fire-proof  buildings  and  structures,  and 
generally  building  materials  of  every  sort  and  kind;  materials  man- 
ufactured for  street  and  other  pavements,  for  the  insulation  or  pro- 
tection of  metal  constructions  and  of  electrical  appliances  and  con- 
structions of  every  sort,  and  also  to  construct,  alter  or  repair  or 
contract  for  the  construction,  alteration  or  repair  of  all  manner 
of  structures,  conduits  and  public  or  private  works^  or  any  parts 
thereof. 
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Form  118. 
nSHEBIES. 

To  acquire,  purchase,  run,  hold,  sell,  lease  and  rent  fishing 
licenses  for  pound  nets,  traps,  weirs,  set  nets,  fish  wheels  and  other 
fixed  appliances,  and  purse  nets^  drag  seines  and  other  seines,  and 
movable  appliances  for  catching  or  retaining  fish. 

To  acquire,  purchase,  hold,  sell,  lease  and  rent  locations  upon 
which  to  construct  and  maintain  pound  nets,  traps,  weirs,  set  nets, 
fish  wheels,  and  other  appliances,  whether  fixed  or  movable,  for 
catching  or  retaining  fish. 

To  acquire,  purchase,  run,  hold,  sell,  lease,  rent,  maintain  and 
operate  all  needful  or  convenient  appliances  for  catching  fish  by 
any  means  whatever;  and  for  holding,  freezing,  packing,  salting, 
canning  and  otherwise  preserving  and  delivering,  selling  and  trans- 
acting business  with  reference  to  the  same. 

To  acquire,  purchase,  catch,  take,  buy,  hold,  store,  pack,  pre- 
serve, sell,  export,  dispose  of  and  distribute  fish  of  all  kinds;  and 
to  engage  in  the  propagation  of  salmon  and  of  other  food  fishes. 

To  engage  generally  in  the  fish  business  in  the  waters  of 
Oregon,  Washington,  Alaska,  the   Pacific  Ocean  and   other  waters. 

To  slaughter  beeves  and  other  animals,  and  to  acquire,  pur- 
chase, cure,  store,  pack,  can,  sell,  distribute  and  dispose  of  meats, 
fruits  and  vegetables  of  all  kinds. 

To  acquire,  purchase,  build,  construct,  maintain  and  operate 
eold  storage  and  refrigerating  plants,  and  to  do  a  general  cold 
storage  and  refrigerating  business. 

To  do  a  general  warehouse  and  storage  business,  and  to  issue, 
register,  certify  land  guarantee  warehouse  receipts. 

To  acquire,  purchase,  own,  maintain  and  operate  steam,  sailing 
and  other  vessels. 


Form  119. 

FISH  PACKING. 

(Alaska  Peninsula  Packing  Company.) 

To  acquire,  purchase,  catch,  take,  buy,  hold,  store,  pack,  pre- 
serve, sell,  export,  dispose  of,  and  distribute  salmon  and  other 
fish,  of  all  kinds,  and  to  engage  in  the  propagation  of  salmon  and 
other  food  fishes. 

To  acquire,  purchase,  hold,  sell,  lease,  and  rent  locations  upon 
which  to  construct  and  manage  pound-nets,  traps,  weirs,  set-nets, 
fish-wheels,  and  other  appliances,  whether  fixed  or  movable,  for 
catching  and   retaining   fish, 
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To  do  a  general  warehouse  and  storage  business,  including  cold 
storage,  and  to  issue,  register  and  certify  warehouse  receipts. 

To  do  a  general  transportation  business  by  land  and  sea;  to 
eonstruct  or  otherwise  acquire,  and  to  own,  maintain  and  operate 
or  to  sell,  lease  or  charter  steam,  sailing  and  other  vessels;  to 
eonstruct  or  otherwise  acquire,  and  to  own,  maintain  and  operate 
a  railway  or  railways  outside  of  the  State  of  New  Jersey;  to  con- 
struct or  otherwise  acquire,  and  to  maintain  and  operate  an  electric 
lighting  and  power  system  or  systems;  to  construct  or  otherwise 
acquire  and  to  maintain  and  operate  a  telegraph  or  telephone  line 
or  lines  outside  the  State  of  New  Jersey,  with  all  needful  or  con- 
venient facilities  and  appurtenances,  and  to  construct,  acquire,  main- 
tain and  operate  any  other  means  of  transmitting  information  or 
intelligence,  or  for  the  distribution  of  electric  or  other  energy  for 
any  purpose. 

To  do  a  general  commission  and  merchandising  business;  to 
contract  for  and  to  buy,  sell,  store,  transport  or  otherwise  deal  in 
merchandise  of  all  kinds  on  its  own  account  or  as  agent  for  others; 
to  acquire,  exercise  or  make  contracts  of  any  kind  in  relation  to 
patent  rights,  inventions  and  trade-marks. 

To  do  a  general  real  estate  and  mining  business;  to  buy,  sell, 
rent,  lease  or  otherwise  deal  in  or  utilize  or  employ  mines,  or 
mining  privileges,  water-power,  riparian  rights,  and  easements,  tim- 
ber lands  and  other  real  estate.  To  seek  for,  secure,  store,  trans- 
port, sell  or  otherwise  deal  in  or  dispose  of  all  manner  of  mineral 
products;  to  lay  out  and  improve  town  sites,  and  to  supply  the 
same  with  water  or  gas;  to  construct  or  otherwise  acquire,  and  to 
maintain  and  conduct  a  hotel  or  hotels. 

To  engage  in  any  business  connected  with  the  health,  comfort 
or  welfare  of  its  employees;  to  supply  by  manufacturing  or  other- 
wise materials  for  its  or  their  use,  and  to  utilize  or  dispose  of  the 
by-products  of  its  business;  and  generally  to  carry  on  any  other 
manufacturing  or  trading  business,  exporting  or  importing,  which 
can  conveniently  be  carried  on  in  eonjunction  with  any  of  the  mat- 
ters aforesaid. 


Form  120. 
FLOUB. 


To  purchase  and  sell  grain  and  cereals  of  every  kind  and  to 
manufacture,  buy  and  seli  flour  and  other  food  articles  manu- 
factured from  grain  or  cereals,  and  to  acquire  by  purchase,  lease 
or  otherwise,  and  to  own,  sell,  lease,  mortgage,  convey,  improve  and 
operate  factories  and  elevators,  buildings  and  manufactories  for  the 
production  and  storage  of  all  kinds  of  goods  that  may  be  produced 
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from  or  in  conjunction  with  grain  or  cereals  of  any  kind;  to  buy, 
sell,  trade  and  deal  in  the  products  of  said  manufactories  or  fac- 
tories and  in  said  grains  or  cereals  in  any  state  of  their  product. 


Form  121. 
FOOD  PBODUCTS. 


To  purchase  or  otherwise  acquire,  to  manufacture,  market,  pre- 
pare for  market,  sell,  deal  in,  and  deal  with  food  products  of  every 
class  and  description,  including  cereals  and  cereal  products,  meats, 
fish,  vegetables,  fruit,  soups,  delicacies  and  all  canned  or  preserved 
goods,  and  all  food  and  other  preparations. 
^  To  engage  in  any  business  whether  manufacturing  or  otherwise 

which  may  seem  advantageous  or  useful  in  connection  therewith,  and 
to  manufacture,  market  or  prepare  for  market  a'Uy  article  or  thing 
which  the  company  may  use  in  connection  with  its  business. 

In  connection  with  the  foregoing  to  manufacture,  market  and 
prepare  for  market,  buy,  sell,  deal  in,  and  deal  with  tin,  and  any 
products  of  tin,  glassware,  and  any  article  of  glassware,  or  any 
other  article,  receptacle,  package  or  thing  which  may  be  useful 
in  connection  with  the  manufacture  or  marketing  of  the  products 
of  the  company. 

To  protect  the  products  of  the  company  by  trade-marks,  trade 
names,  or  any  distinguishing  name  or  title,  and  as  well  to  acquire, 
take  over,  or  otherwise  deal  in  patents,  grants  or  other  protection. 


Form  122. 
FBEIGHT  AGENTS. 


General  shipping  and  forwarding  business,  to-wit.:  The  receiv- 
ing, handling,  shipping,  forwarding  and  transporting  of  goods,  wares, 
merchandise  and  all  classes  of  freight  by  land  or  by  water. 


Form  123. 

FRUIT  PLANTATION. 

The  planting,  cultivating,  growing,  producing,  buying,  import- 
ing, selling,  exporting  and  dealing  in  oranges,  lemons  and  other 
citrous  and  tropical  fruits,  and  also  all  kinds  of  vegetables;  and 
to  carry  on  the  business  of  planters  in  all  its  branches. 
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To  carry  on  and  work  the  buainees  of  producers^  cultivators  and 
buyers  of  every  kind  of  fruit  and  vegetables,  mineral  or  other  prod- 
ucts of  the  soil. 

To  purchase  or  otherwise  acquire,  manufacture,  prepare  for 
market,  market  any  such  products,  and  to  sell,  dispose  of  and  deal 
in  the  same  either  in  their  prepared,  manufactured  or  raw  state,  and 
either  by  wholesale  or  retail. 

To  operate  and  maintain  a  packing  house  and  canning  factory 
for  fruits  and  vegetables  of  all  kinds,  and  to  produce,  buy  or 
otherwise  acquire  and  sell  or  otherwise  dispose  of  the  product  of 
such  packing  and  canning  factory  or  factories. 


Form  124. 
FURNITURE. 


To  make,  repair,  alter,  buy,  sell,  exchange,  export,  import,  let, 
sublet,  lease,  rent,  hire  and  generally  deal  in,  as  principal  and  on 
its  own  behalf,  as  well  as  agent  or  factor  for  others,  all  kinds  of 
modern  and  antique  furniture,  rugs,  carpets,  curtains,  tapestries, 
laces,  embroideries,  stamps,  coins,  medals,  drawings,  engravings, 
etchings,  pastels,  paintings  and  pictures  of  every  kind,  arms,  silver- 
ware, jewelry,  statuary,  bronzes,  relics,  works  of  art,  manuscripts, 
autographs,  books,  bric-a-brac,  cut,  decorated  and  other  glass,  articles 
of  virtu,  and  all  kinds  of  articles  used  or  intended  to  be  used,  or 
capable  of  being  used  in  furnishing  or  beautifying  any  private  or 
public  building,  park  or  garden;  and  as  principal  and  on  its  own 
behalf  or  as  agents  for  others  to  plan,  equip,  furnish,  beautify  and 
decorate  any  public  or  private  building,  garden  or  park  whatsoever; 
and  to  make  valuations  or  appraisals  of  any  articles,  goods,  wares 
or  merchandise,  or  real  estate,  whatsoever. 


Form  125. 
GAS. 


To  sell  and  supply  light,  and  to  carry  on  the  business  of  a  gas 
works  company  in  all  its  branches;  to  deal  with,  to  manufacture, 
to  render  salable  all  products,  by-products  and  residual  products 
obtained  in  the  manufacture  of  gas;  to  construct,  manufacture, 
maintain  works  for  holding,  receiving,  purifying  and  distributing 
gas,  and  all  other  buildings  and  works,  meters,  pipes,  fittings,  ma- 
chinery, apparatus  and  appliances  convenient  or  necessary  for  the 
business  of  the  company;   to  manufacture,  buy,  sell,  rent^  deal  in 
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stoveSi  engines  and  other  apparatus  and  conveniences  which  may 
seem  calculated  directly  or  indirectly  to  promote  the  consumption 
of  gas. 

[Note. — As  to  the  advisability  of  using  this  form  for  corpora- 
tions operating  in  New  Jersey,  see  Bichards  v.  Dover,  61  N.  J.  Law, 
400,  402,  and  eases  cited  in  note  to  Section  6,  p.  30,  ante.] 


Form  126. 

GAS  AND  ELECTEIC. 

(American  Gas  &  Electric  Company.) 

To  construct,  purchase,  lease  and  otherwise  acquire,  to  hold, 
use,  improve,  maintain  and  operate,  and  to  let,  sell  and  otherwise 
dispose  of,  plants,  factories,  mills,  pipe  lines,  works  for  producing 
or  furnishing  power,  water,  gas  or  electricity,  tramways,  street  rail- 
ways, bridges,  boats,  ferries,  lines  of  navigation,  docks,  warehouses, 
hotels,  stores,  dwellings  and  all  other  works,  manufactories,  struc- 
tures and  improvements f  and  to  acquire,  construct,  maintain  and 
operate  railroads,  telegraph  lines  and  canals  not  in  the  State  of 
New  Jersey, 


Fonn  127. 
GAS  BURNERS,  ETC. 

To  purchase,  acquire,  take,  hold  and  own  inventions,  improve- 
ments, patents  and  applications  for  patents  relating  to  hydro-carbon 
burners  and  gas  generating  burners. 

To  make,  use,  work,  manage,  maintain  and  operate,  and  license 
others  to  make  and  vend,  hydro-carbon  burners,  and  gas  generating 
burners  in  any  or  all  of  the  states,  territories  and  possessions  of  the 
United   States  of  America. 

To  manufacture  and  sell,  and  license  others  to  manufacture 
and  sell,  sad-irons,  soldering  irons,  shoe  irons,  edge  irons,  and  bolt 
irons;  braziers'  tools  and  furnaces,  plumbers'  tools  and  furnaces, 
and  other  furnaces;  water  heaters,  steam  heaters  and  other  heaters; 
annealing,  roasting,  tile  and  other  ovens,  gasoline  engines,  flre 
engines,  and  other  engines;  torches,  burners,  and  all  tools,  imple- 
ments, machinery  and  devices  for  producing  and  utilizing  such 
articles   or  any  of  them. 

To  manufacture  and  sell,  and  license  others  to  manufacture 
and  sell,  incandescent  gasolene  lamps,  and  other  lamps,  gas  gen- 
erating burners,  hydro-carbon  burners,  and  gasoline  specialties,  and 
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other  artieleB  and  devices  for  produeing  and  utilizing  either  light, 
heat  or  power,  or  any  two,  or  all  of  them. 

To  purchase,  acquire,  hold  and  dispose  of  the  stocks,  bonds  and 
other  evidences  of  indebtedness  of  any  corporation,  domestic  or 
foreign,  for  money,  property,  or  other  value,  or  to  issue  in  ex- 
change therefor  its  own  stock,  bonds  or  other  obligations;  to  act 
as  a  parent  company  in  relation  to  such  foreign  corporations  upon 
such  terms  and  conditions  as  may  be  agreed  upon  with  them,  not 
in  violation  of  the  laws  of  this  state,  and  if  it  so  elect  to  establish 
and  maintain  branches,  agencies  or  offices  in  any  of  the  states, 
territories  or  possessions  of  the  said  United  States  of  America. 


Fonn  128. 

GLASS. 


To  manufacture,  buy,  sell,  import,  export,  trade  and  deal  in  glass 
and  glassware  of  any  and  all  kinds  and  descriptions. 


Form  129. 
GBAIN  ELEVATOB. 


To  buy  and  lease  lands,  and  to  erect  thereon  buildings  and 
machinery  for  the  purpose  of  receiving,  warehousing  and  delivering 
grain  and  other  merchandise;  to  issue  bonds,  secured  by  a  mort- 
gage or  mortgages  iipon  the  property  and  franchises  of  said  com- 
pany, with  the  proceeds  of  which  to  erect  suitable  buildings  and 
purchase  machinery  for  said  purpose,  and  to  fit  up,  occupy  and  use 
a  grain  elevator  or  elevators,  and  to  carry  on  the  business  of  re- 
ceiving, handling  and  storing  of  grain  and  other  merchandise  and 
of  issuing  receipts  for  grain  and  merchandise  received,  and  charging 
to  and  collecting  from  the  owners  or  holders  thereof  reasonable 
charges  for  services  done  and  performed  in  and  about  the  receipt, 
handling  and  storage  of  grain  and  other  merchandise. 


Fona  130. 
HAEDWABE. 


To  engage  in,  continue,  conduct  and  carry  on  the  business  of 
jobbers,  wholesalers  and  dealers  in  heavy  and  shelf  hardware;  rail- 
road, street  railway,  steamboat,  manufacturer's,  mill,  factory,  foun- 
dry, forge,  shop,  machine  shop,  builders',  electrical,  plumbers', 
miners',  steamfitters',  gasfitters'  and  other  supplies;  tools,  cutlery, 
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saddlery  and  saddlers'  goods,  round  and  bar  iron,  bar  and  tool 
steel;  vehicles;  sporting  goods,  machines  and  machinery,  powder, 
dynamite  and  other  explosives;  and  other  merchandise,  whether  re- 
lated or  unrelated  to  the  above  enumerated  lines  of  goods;  to 
manufacture,  purchase  or  otherwise  acquire,  hold,  o^n,  mortgage, 
sell,  assign  and  transfer,  invest,  trade,  deal  in  and  deal  with,  goods, 
wares  and  merchandise,  steel  manganese,  coke,  copper,  lumber, 
timber,  and  any  articles  made  wholly  or  in  part  of  wood,  metal, 
mineral,  alloy,  glass,  leather,  oil,  rubber,  fiber,  or  any  modifications 
or  combinations  of  any  of  said  substances,  or  of  any  artificial  com- 
pound; to  construct  bridges,  buildings,  machinery,  engines,  docks, 
elevators,  water  works,  gas  works,  and  electric  works,  and  to  sell 
the  same,  or  otherwise  dispose  thereof,  or  to  establish,  maintain 
and  operate  the  same;  to  establish,  maintain  and  operate  foundries, 
machine  shops,  repair  shops,  and  other  shops  and  factories  for  the 
construction  and  repair  of  the  several  articles  herein  mentioned, 
and  any  other  articles. 


Form  131. 
HOLDING  COMPANY. 

To  acquire,  construct,  manage,  operate  and  control  railroads, 
canals  and  other  transportation  agencies,  in  any  of  the  states  of 
the  United  States,  outside  of  the  State  of  New  Jersey,  and  in  other 
countries;  subject,  however,,  to  such  limitations  and  restrictions 
as  are  or  may  be  provided  by  local  laws  with  respect  thereto. 

To  undertake,  subscribe  for,  acquire,  hold,*  sell,  exchange  and 
deal  in  the  stocks,  bonds  and  securities  of  corporations  created 
and  organized  for  any  or  all  of  the  purposes  aforesaid. 

To  promote  and  assist  financially  or  otherwise  companies  or 
associations  engaged  in  the  construction  of  railroads,  canals  and 
transportation  agencies,  outside  of  the  State  of  New  Jersey,  and 
to  create  and  issue  lawful  guarantees  for  the  payment  of  moneys 
or  performance  of  obligations  or  undertakings  in  connection  there- 
with, and  to  acquire  the  franchises,  good  will,  property  and  assets, 
and  undertake  the  liabilities  of  persons,  associations  or  corpora- 
tions in  connection  with  such  undertakings,  and  to  pay  the  same 
in  cash,  stock,  bonds  or  otherwise. 


Form  132. 

HOLDING  COMPANY. 


To  acquire  by  purchase,  subscription  or  otherwise,  and  to  hold 
as  investment  any  bonds   or   other  securities   or   evidences   of  in* 
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debtedness,  or  any  shares  of  capital  stock  created  or  issued  by  any 
other  corporation  or  corporations,  association  or  associations,  of 
the  State  of  New  Jersey  or  of  any  other  state,  territory  or  country. 

To  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge  or 
otherwise  dispose  of,  any  bonds  or  other  securities  or  evidences  of 
indebtedness  created  or  issued  by  any  other  corporation  or  cor- 
porations, association  or  associations,  of  the  State  of  New  Jersey, 
or  of  any  other  state,  territory  or  country,  and  while  owner  thereof, 
to  exercise  all  the  rights,  powers  and  privileges  of  ownership. 

To  purchase,  hold,  sell,  assign,  transfer,  mortgage,  pledge,  or 
otherwise  dispose  of  shares  of  the  capital  stock  of  any  other  cor- 
poration or  corporations,  association  or  associations,  of  the  State  of 
New  Jersey,  or  of  any  other  state,  territory  or  country,  and  while 
owner  of  such  stock,  to  exercise  all  the  rights,  powers  and  priv- 
ileges of  ownership,  including  the  right  to  vote  thereon. 

To  aid  in  any  manner  any  corporation  or  association  of  which 
any  bonds  or  other  securities  or  evidences  of  indebtedness  or  stock 
are  held  by  the  corporation,  and  to  do  any  acts  or  things  designed 
to  protect,  preserve,  improve  or  enhance  the  value  of  any  such  bonds 
or  other  securities  or  evidences  of  indebtedness  or  stock. 

See  also  forms  under  head  of  ''Financial." 


Form  183. 

HOLDING  COMPANY. 

To  subscribe  for,  purchase,  invest  in,  hold,  own,  assign,  pledge 
and  otherwise  dispose  of,  shares  of  capital  stock,  bonds,  mortgages, 
debentures,  notes  and  other  securities,  obligations,  contracts  and 
evidences  of  indebtedness  of  corporations  of  the  State  of  New  Jer- 
sey, or  of  any  other  state,  including  corporations  which  own,  op- 
erate or  lease,  or  which  are  organized  for  the  purpose  of  con- 
structing, owning,  operating  or  leasing,  street  surface  railroads, 
elevated  railroads,  rapid  transit  railroads,  underground  railroads, 
tunnels,  bridges,  tunnel  railroads,  railway  terminals  or  railroads 
of  any  character  or  description  in  the  City  of  or  its 

suburbs  or  in  territory  adjacent  thereto,  and  corporations  engaged 
in  furnishing  or  organized  to  furnish  electricity  for  any  lawful  pur- 
pose, or  power  in  any  form  for  use  upon  or  which  may  be  used 
upon  street  railroads  or  other  railroads,  and  corporations  whose 
funds  are  or  may  be  invested  in  the  shares  of  stock,  bonds  or  other 
securities  of  any  corporations  of  the  character  hereinbefore  de- 
scribed; to  exercise  in  respect  of  any  such  shares  of  stock,  bonds 
and  other  securities  of  corporations  any  and  all  the  rights,  powers 
and  privileges  of  individual  ownership,  including  the  right  to  vote. 
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Form  184. 

HOTEL. 

To  build,  erect,  construet,  manage  and  occupy  buildings  for 
hotel  purposes,  dwelling  houses,  apartment  houses  and  other  struc- 
tures; to  buy,  own,  operate,  lease  and  occupy  lands  and  buildings 
for  hotels,  apartment  houses  and  dwelling  houses  and  business 
structures  of  all  kinds  for  the  accommodation  of  the  public  and 
of  individuals;  to  keep,  manage,  conduct  and  carry  on  hotels,  apart- 
ment houses,  dwelling  houses,  restaurants  and  places  for  the  accom- 
modation of  the  public  and  of  individuals,  and  to  purchase,  sell, 
lease  and  mortgage  buildings,  structures,  lands  and  real  and  per- 
sonal property  of  every  description. 


Form  136. 
HOTEL. 


To  purchase,  take  on  lease  or  otherwise  acquire  lands  or  build- 
ings in  or  elsewhere;  to  erect  on  such  lands  as 
aforesaid,  or  any  of  them,  hotel  or  hotels,  cottages  and  any  other 
necessary  buildings  and  works,  and  to  use,  convert,  adapt  and 
maintain  all  or  any  of  such  lands,  buildings  and  premises  to  and 
for  the  purposes  of  hotels  and  inns,  with  their  usual  and  necessary 
adjuncts. 

To  fit  up  and  furnish  the  same,  and  to  carry  on  the  business 
of  hotel  and  inn-keepers  and  a  livery  stable  keeper. 


Form  136. 
ICE. 


To  carry  on  the  business  of  collecting,  cutting,  purchasing, 
storing,  preserving  upon  land  or  water,  selling  and  manufacturing 
ice,  together  with  the  transaction  of  all  legitimate  business  inci- 
dental thereto  or  in  anywise  connected  therewith. 


Form  187. 

INSURANCE   AGENTS. 

To  act  as  agents  or  brokers  in  the  business  of  marine,  fire,  life, 
accident  and  fidelity  insurance,  in  the  business  of  giving  protection 
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to  prin(;ipal8  and  employers  and  any  other  kind  or  class  of  insur- 
ance in  all  its  branches. 

To  act  as  agents  or  representatives  of  owners  or  other  persons 
or  corporations  having  or  claiming  to  have  any  interest  in  mer- 
chandise, vessels,  cargoes,  freight  or  other  subjects  of  insurance. 


Form  138. 

.       INVESTMENT  COMPANY. 

To  issue  shares,  stock,  debentures,  debenture  stock,  bonds,  and 
other  obligations;  to  invest  the  money  so  obtained  in,  and  to  hold, 
sell  and  deal  with  stock,  shares,  bonds,  debentures,  debenture  stock 
and  securities  of  any  government,  state,  corporation,  public  or 
private,  or  other  body  or  authority;  to  vary  the  investments  of  the 
company;  to  mortgage  or  charge  all  or  any  part  of  the  property 
and  rights  of  the  company,  including  its  uncalled  capital;  to  make 
advances  upon,  hold  in  trust,  issue  on  commission,  sell  or  dispose 
of  any  of  the  investments  aforesaid,  or  to  act  as  agent  for  any  of 
the  above  or  like  purposes. 


Form  139. 
INVESTMENT  TRUST. 

To  raise  money  by  the  issue  of  shares  or  otherwise,  and  to 
invest  the  moneys  so  raised  in  the  purchase  of,  or  otherwise  to 
acquire  and  hold  any  of  the  investments  following,  that  is  to  say, 
any  stocks,  bonds,  debentures,  shares,  scrip  or  securities  issued  or 
having  any  guarantee  by  any  government,  municipality,  trust,  local 
authority,  or  other  body,  incorporated  or  unincorporated,  public  or 
private,  of  the  United  States,  or  in  any  country  or  state  under  the 
protection  of  the  United  States,  or  any  stock,  bonds,  debentures, 
shares,  scrip  or  securities  issued  or  having  any  guarantee  by  any 
corporation  or  company  incorporated,  constituted  or  carrying  on 
business  in  the  United  States  or  elsewhere. 

To  acquire  and  hold,  or  otherwise  deal  with  any  stocks,  bonds, 
debentures,  shares,  scrip  or  securities  of  any  government,  state  or 
authority,  municipal,  local  or  otherwise,  and  any  bonds,  debenture 
stocks,  scrip,  obligations,  shares,  stocks  or  securities  of  any  com- 
pany established  for  the  purpose  of  any  railway,  tramway,  gas, 
water,  dock,  telegraph,  electric  lighting  or  other  undertaking. 

To  borrow  or  raise  money  by  the  issue  or  sale  of  any  bonds, 
mortgages,  debentures,  or  debenture  stock  of  the  company,  and  to 
invest  any  money  so  raised  in  any  such  investments  as  aforesaid. 

To  acquire  any  such  investments  as  aforesaid  by  original  sub- 
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scription,  underwriting,  participation  in  syndicates  or  otherwise, 
and  whether  or  not  fully  paid  up,  and  to  make  payments  thereon 
as  called  for,  or  in  advance  of  calls  or  otherwise,  and  to  under- 
write or  subscribe  for  the  same  conditionally  or  otherwise,  and 
either  with  a  view  to  investment  or  for  resale,  or  otherwise,  and 
to  vary  the  investments  of  the  company,  and  generally  to  sell,  ex- 
change, or  otherwise  dispose  of,  deal  with,  and  turn  to  account  any 
of  the  assets  of  the  company. 

To  negotiate  loans,  to  ofifer  for  public  subscription,  or  otherwise 
aid  or  assist  in  placing  any  such  investments  as  aforesaid;  to  give 
any  guarantee  in  relation  to  any  such  investments  issued  by  or 
acquired  through  or  from  the  company. 

To  offer  for  public  subscription  any  shares  or  stocks  in  the 
capital  of,  or  debentures  or  debenture  stock  or  other  securities  of, 
or  otherwise  to  establish  or  promote,  or  concur  in  establishing  or 
promoting  any  company,  association,  undertaking,  or  public  or  pri- 
vate body. 

To  guarantee  the  payment  of  dividends  or  interest  on  any 
stocks,  shares,  debentures,  or  other  securities  issued  by,  or  any 
other  contract  or  obligation  of  any  such  company,  association,  un- 
dertaking or  public  or  private  body. 

To  purchase,  take  on  lease,  or  in  exchange,  hire,  or  otherwise 
acquire  any  real  or  personal  property  which  the  company  may  think 
necessary  or  desirable,  and  to  sell,  improve,  manage,  develop,  lease, 
mortgage,  dispose  of,  turn  to  account,  or  otherwise  deal  with  all  or 
any  part  of  the  company's  property. 

To  take,  make,  execute,  or  enter  into,  commence,  carry  on, 
prosecute,  and  defend  all  contracts,  agreements,  negotiations,  legal 
and  other  proceedings,  compromises,  arrangements  and  schemes,  and 
to  do  all  other  acts,  matters  and  things  which  shall  at  any  time  ap- 
pear conducive  or  expedient  for  the  protection  of  the  company  as 
holders  of  or  interested  in  any  such  investments  and  securities  as 
aforesaid. 


Form  140. 
IRON. 


To  buy,  sell,  deal  in  and  deal  with  iron  and  iron  ore,  and  all 
like  or  kindred  products;  to  mine,  manufacture,  prepare  for  market, 
market  and  sell  the  same,  and  any  articles  or  product  in  the  manu- 
facture or  composition  of  which  metal  is  a  factor,  including  the 
acquisition  by  purchase,  mining,  manufacture  or  otherwise  of  all 
materials,  supplies  and  other  articles  necessary  or  convenient  for  use 
in  connection  with  and  in  carrying  on  the  business  herein  men- 
tioned, or  any  part  thereof. 
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To  purchase,  take  on  lease,  or  otkerwise  acquire  any  mines, 
mining  rights  and  Iftnd  in  the  United  States  or  elsewhere,  and  any 
interest  therein,  and  to  explore,  work,  exercise,  develop  and  turn 
to  account  the  same;  to  quarry,  smelt,  refine,  dress,  amalgamate  and 
prepare  for  market,  ore,  metal  and  mineral  substances  of  all  kinds, 
and  to  carry  on  any  other  operations  which  may  seem  condueive 
to  any  of  the  company's  objects;  to  bay,  sell,  manufacture  and  deal 
in  minerals,  plant,  machinery,  implements,  conreniences,  provisions 
nnd  things  capable  of  being  used  in  connection  with  mining  opera- 
tiona  or  required  by  workmen  and  others  employed  by  the  company. 


Form  141. 
JEWELRY. 


To  manufacture,  buy,  sell,  deal  in,  deal  with,  market  and  pre- 
pare for  market,  goods,  wares  and  merchandise  of  every  class  and 
description,  and  in  particular  watehes,  and  parts  thereof,  including 
both  movements  and  eases,  canes,  umbrellas,  opera  glasses,  jewelry, 
gold  and  silverware^  and  novelties  of  all  kinds. 


Form  142. 
KNIT  GOODS. 


To  manufacture,  buy,  sell,  import,  export,  trade  and  deal  in 
hosiery,  underwear  and  other  goods  from  wool,  cotton,  flax,  hemp, 
silk  or  any  other  material  that  can  be  spun  into  a  thread,  and 
the  manufacture  and  sale  of  garments,  or  cloth  of  any  description. 


Form  148. 

LAMPS. 


To  manufacture,  buy,  sell,  and  deal  in  lamps,  lamp  fixtures, 
gas  fixtures,  all  kinds  of  lighting  devices^  electrical  devices  and 
appliances,  and  such  other  articles  as  are  usually  manufaetured, 
bought,  sold  or  dealt  in  by  manufacturers  or  dealers  in  a  similar 
line  of  business. 


Form  144. 

LAND    AND    DEVELOPMENT. 

To  acquire  by  purchase  or  otherwise,  own,  hold,  buy,  sell, 
convey,  lease,  mortgage  or  encumber  real  estate  or  other  property, 
personal   or   mixed. 
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To  survey,  BubdividOy  plat,  improve  and  develop  lands  for 
purposes  of  sale  or  otherwise,  and  to  do  and  perform  all  things 
needful  and  lawful  for  the  development  and  improvement  of  the 
same  for  residence,  trade  and  business. 

To  purchase,  construct,  lease,  operate  and  maintain  electric 
lighting  and  power  plants,  buildings,  constructions,  machinery,  ap- 
pliances, equipments,  fixtures,  easements  and  appurtenances. 

To  purchase,  construct,  lease,  operate  and  maintain  telephone 
lines  and  lines  for  electric  light  and  power  purposes. 

To  furnish  electricity  for  power  and  lighting  purposes  and  all 
appliances  incident  or  necessary  thereto. 

To  purchase,  construct,  lease,  operate  and  maintain  tramways, 
rights  of  way,  easements  and  appurtenances. 

Te  construct,  purchase,  or  otherwise  acquire,  maintain,  repair 
and  operate  water  works,  and  to  sell,  lease,  or  rent  water  and  water 
rights  and  privileges. 

To  buy,  sell  and  generally  trade  in,  store,  carry  and  transport 
all  kinds  of  goods,  wares,  merchandise,  provisions  and  supplies. 

To  acquire  by  discovery,  location,  lease,  license,  bond,  option, 
purchase,  franchise,  grant,  gift,  device,  conveyance,  agreement  or 
otherwise,  and  to  hold,  possess,  enjoy,  construct,  repair,  develop, 
mine,  work,  operate  and  exploit,  lead,  iron,  coal,  placer  or  lode  gold, 
silver  or  other  mines,  tunnels  and  mining  and  tunnelling  property, 
and  any  right,  title  or  interest  therein,  as  also  such  lands,  mills, 
mill  sites,  tunnel  sites,  buildings,  constructions,  machinery,  plant, 
appliances,  equipment,  fixtures,  dump,  dump-rights,  riparian  rights, 
water  and  ditch  rights,  ditches,  flumes,  pipes  and  pipe-lines,  rail- 
ways, tramways,  rights-of-way,  easements,  appurtenances,  real  estate, 
patent  rights,  secret  processes,  franchises,  licenses,  charters  and 
other  property  or  rights  to  property,  real,  personal  or  mixed,  as  may 
be  deemed  by  the  directors  for  the  time  being  to  be  necessary  or 
appropriate  for  the  proper  working,  development,  exploration  or 
enjoyment  thereof;  the  treatment  or  reduction  of  ores  or  minerals; 
the  receiving,  shipping  or  transportation  of  ores,  minerals  or  sup- 
plies to  or  from  any  part  of  the  workings  upon  the  company's 
property,  or  for  the  accomplishment  of  any  other  purpose  for  which 
this  company  is  formed. 


Form  145. 

LAND  AND  GENERAL  INVESTMENT. 

To  acquire  by  purchase,  lease,  exchange,  hire  or  otherwise,  lands 
or  any  interest  therein;  to  erect  and  construct  houses,  buildings  or 
works  of  every  description  on  any  land  of  the  compiany,  or  upon 
any  other  lands,  and  to  rebuild,  enlarge,  alter  and  improve  existing 
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houses,  buildings  or  works  thereon  to  convert  and  appropriate  any 
such  land  into  and  for  roads,  streets  and  other  conveniences,  and 
generally  to  deal  with  and  improve  the  property  of  the  company; 
to  sell,  lease,  let,  mortgage  or  otherwise  dispose  of  the  lands,  houses, 
buildings  and  other  property  of  the  company;  to  undertake  or  direct 
the  management  and  sale  of  the  property,  buildings  and  lands;  to 
transact  on  commission  the  general  business  of  a  real  estate  agent. 


Form  146. 
LAUNDSY. 


To  earry  on  the  business  of  a  steam  and  general  laundry,  and 
to  wash,  clean,  purify,  scour,  bleach,  wring,  dry,  iron,  color,  dye, 
disinfect,  renovate,  and  prepare  for  use  all  articles  of  wearing  ap- 
parel, household,  domestic  and  other  linen,  and  cotton  and  woolen 
goods  and  clothing,  and  fabrics  of  all  kinds,  and  to  buy,  sell,  hire, 
manufacture,  repair,  let  on  hire,  alter,  improve,  treat  and  deal  in 
all  apparatus,  machines,  materials,  and  articles  of  all  kinds,  which 
are  capable  of  being  used  for  any  such  purposes. 


Form  147. 
LEAD   COMPANY. 


To  acquire  by  purchase,  lease  or  otherwise,  and  to  own,  sell, 
lease,  mortgage,  convey,  develop,  improve  and  operate  mines;  to 
own,  acquire,  construct,  enlarge,  improve,  operate  and  carry  on 
works  for  smelting,  parting,  refining  or  working  any  base  or  precious 
metals,  or  the  products  thereof,  and  "factories  for  the  manufacture 
of  lead  in  any  and  all  commercial  and  medicinal  forms  and  quali- 
ties, and  for  the  manufacture  of  pyroligneous  acid,  acetate  of  lime 
and  charcoal  by  the  process  of  destructive  distillation,  carbon  diox- 
ide, magnesia  and  the  products  thereof,  together  with  factories  or 
works  for  the  purpose  of  producing,  refining  or  manufacturing  lin- 
seed and  castor  oils,  and  vegetable,  mineral  or  other  oils  and  the 
products  thereof,  and  compositions,  articles  and  apparatus  from 
and  in  connection  therewith,  and  to  manufacture  the  products  of 
said  mines  and  said  substances;  and  generally  to  carry  on  such 
manufacturing  or  other  business  as  may  be  necessary  or  convenient 
for  the  business  and  operations  of  the  company,  or  any  part  there- 
of; to  buy,  sell,  trade  and  deal  in  the  products  of  said  mines,  fac- 
tories, works  and  properties  in  their  crude  form,  or  in  any  state  or 
stage  of  prodnctloi^  or  manufacture,  as  well  as  the  properties  thenv 
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selves,  including  ^old  a»d  silver  bttlMoo  aad  base  and  preeiouft 
metals,  lead  and  oils  of  everj  kind  and  quality,  and  in  any  f6rm 
or  condition,  and  such  other  substances,  products  and  matesiaJIs  as 
are  commonly  or  conveniently  used,  manufactured,  bought  or  sold 
in  connection  with  said  business  or  businesses,  or  any  part  or  parts 
thereof,  or  as  are  necessary  or  convenient  in  and  about  or  oon- 
nected  directly  or  indirectly  witk  the  transaetina  of  the  busijMss 
of  the  said  company. 


Ttan,  14& 
LBATHEB. 


The  manufacture  and  sale  of  leather,  huniber  and  heltinf,  in- 
cluding the  acquisition  and  use  in  the  manner  and  to  the  extent 
permitted  by  law  of  all  necessary  and  convenient  lands,  timber, 
bark,  mills,  plants,  machinery,  supplies  and  other  articles  and 
property  necessary  to  ox  convenient  in  connection  with  the  Manu* 
facturing  and  sale  of  leather,  lumber  and  belting,  as  aforesaid; 
and  in  general  the  engagement  in  any  and  all  lawful  business  what- 
ever, which  may  be  found  convenient  or  necessary  in  connectien 
with  the  business  of  manufacturing  and  selling  leather,  himber  and 
belting  as  aforesaid,  in  the  State  of  New  Jersey  and  other  states 
and  territories  of  the  United  States  and  elsewhere. 


Form  149. 

LIGHTING  AND  HEATING. 

To  manufacture,  sell  and  lease  to  other  corporations  and  te 
public  and  private  consumers,  gas  and  oil  machines,  appliances  and 
devices  of  all  kinds  for  the  production,  supply  and  use  of  light, 
heat  and  power,  and  all  goods,  wares,  merchandise,  property  and 
substances  now  used  in  the  production  thereof,  or  incidental  there- 
to, or  that  hereafter  may  be  invented,  discovered  or  become  known 
therein,  and  to  manufacture,  contract  for,  and  furnish  light,  heat 
and  power  to  other  persons,  firms  and  corporations,  public  and 
private. 


Form  160. 
LIQUORS. 

To  make,  buy,  sell  and  deal  in  spirits  and  liquors  of  all  kinds 
and  sorts,  and  to  buy,  sell  and  deal  in  any  and  all  material   from 
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wliieli  spirits  ef  any  kind  m&y  be  made;  and  all  mateiial  neeesBary 
and  ixK^dental  to  the  business  ef  distillation,  and  in  general  to 
carry  on  the  business  of  distillers  in  all  its  bvanohes,  and  any 
business  tocidental  thereto.  To  purchase,  refine,  sell,  deal  in  and 
manufacture  molasses  and  engaars  of  all  kinds  a<nd  all  products  of 
the  sugar  eane. 


Form  161. 
LOCAL   EXPRESS. 

To  gather,  receive,  distribute  and  deliver  goods,  merchandise, 
parcels,  packages,  baggage  and  express  matter,  and  do  a  general 
cartage  and  delivery  business  hi  the  Gity  of  and  else- 

where; to  contract  with  express  or  railroad  or  other  companies 
or  corporations  for  the  collection,  transportation  or  distribution 
of  goods,  mev^andisei,  parcels,  packages,  baggage  and  -escpress  mat- 
ter in  said  City  of  and  elsewhere,  and  to  perionn  such 
contracts. 

[See  also  Transportation  (Local).] 


Form  152. 
LUMBER. 


To  acquire,  hold,  improve,  lease  and  sell  timber,  farming,  graz- 
ing, mineral  and  other  lands  and  the  products  thereof;  to  build, 
construct,  maintain  and  operate  saw  mills,  plants  and  works  for 
the  development  of  such  lands  and  for  the  handling,  preparing  and 
rendering  commercially  available   of  the   various   products   thereof. 


Form  153. 
LUMBER. 


To  acquire,  hold,  improve,  lease  and  sell  timber,  farming,  graz- 
ing, mineral  and  other  lands  and  the  products  thereof;  to  build, 
construct,  maintain  and  operate  plants  and  works  for  the  develop- 
ment of  such  lands,  and  for  the  handling,  preparing  and  rendering 
commercially  available  of  the  various  products  thereof. 

To  manufacture  lumber,  iron,  steel,  manganese,  coke,  copper 
and  other  materials;  and  all  or  any  articles  consisting,  or  partly 
consisting,  of  wood,  iron,  steel,  copper  or  other  materials,  and  all 
or  any  products  thereof. 

To  acquire,  own,  lease,  sell,  use  or  develop  any  lands  contain- 
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ing  coal  or  iron,  manganese,  stone  or  other  minerals,  or  oil,  and 
any  wood  lands,  or  other  lands  for  any  purpose  of  the  company. 

To  mine  or  otherwise  to  extract  or  remove  coal,  ores,  stone 
and  other  minerals  and  timber  front  from  any  lands  owned,  ac- 
quired, leased  or  occupied  by  the  company,  or  from  any  other  lands. 

To  buy  or  sell,  or  otherwise  to  deal  or  to  traffic  in  wood,  lum- 
ber, iron,  steel,  manganese,  copper,  stone,  ores,  coal,  coke  and  other 
materials,  and  any  of  the  products  thereof,  and  aay  articles  con- 
sisting or  partly  consisting  thereof. 


Fona  154. 
MACHINERY. 


The  manufacture,  sale,  dealing  and  trading  in  manufacturer's 
and  Tn^ll  supplies,  engines,  machinery  and  electrical  appliances. 


Form  156. 
MACHINERY  AND  TOOLS. 

To  carry  on  the  business  of  mechanical  and  electrical  engi- 
neers, toblmakers,  machinists,  founders,  metal  workers,  smiths,  build- 
ers, fitters,  cutlers,  carriers  and  merchants,  and  any  other  business 
or  businesses  which  may  seem  calculated,  directly  or  indirectly, 
to  enhance  the  value  of  or  render  profitable  any  of  the  company's 
property  or  rights,  or  conducive  to  any  of  the  company's  objects. 

To  buy,  sell,  make,  repair,  alter,  let  on  hire  and  deal  in  ap- 
paratus, machinery,  hardware  and  articles  of  all  kinds  capable  of 
being  used  for  the  purpose  of  any  business  herein  mentioned  or 
likely  to  be  required  by  customers  of  any  such  business. 


Form  156. 
MALT. 


The  manufacturing,  selling  and  dealing  in  malt  and  its  by- 
products or  products  incidental  thereto,  and  all  other  products  in 
the  manufacture  of  which  malt  is  or  may  be  used,  and  the  business 
incidental  thereto. 
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Form  157. 

MANUFACTURING. 

To  purchase,  lease,  or  otherwise  acquire  lands  and  buildings  in 
or  elsewhere  for  the  erection  and  establishment  of 
a  manufactory  or  manufactories  and  workshops,  with  suitable  plant, 
engines  and  machinery,  with  a  view  to  manufacture,  purchase,  sell 
or  otherwise  deal  in  ,  either  directly  or  indirectly, 

through  the  medium  of  agents  or  otherwise;  in  particular  to  acquire 
the  business  now  carried  on  by  ,  with  the  land  and 

buildings,  plant,  stock  and  other  properties  connected  with  the 
business,  and  also  the  good  will  of  the  said  business,  and  the 
benefit  of  all  pending  contracts,  and  the  stock-in-trade  thereof,  to- 
gether with  the  patents  and  other  rights  and  privileges  relating 
to  said  business,  vested  in  or  held  on  behalf  of  them;  to  purchase 
or  otherwise  acquire  patents,  patent  rights  and  privileges,  improve- 
ments or  secret  processes  for  or  in  any  way  relating  to  all  or  any 
of  the  objects  aforesaid,  and  to  grant  licenses  for  the  use  of,  or  to 
sell  or  otherwise  deal  with  any  patents,  patent  rights  and  privileges, 
improvements  or  secret  processes  acquired  by  the  company;  to  sell, 
lease,  mortgage  or  otherwise  deal  with  real  and  personal  property 
of  the  company. 


Form  158. 
MATCHES. 


The  business  of  manufacturing,  producing,  purchasing,  selling 
and  dealing  in  and  with  matches,  and  other  means  and  conveniences 
for  producing,  retaining,  conveying  and  communicating  fire,  and 
the  by-products  of  such  business,  and  all  materials  that  now  are 
or  hereafter  may  be  used  in  or  in  connection  with  such  business, 
including  the  purchase,  lease  or  other  acquisition  and  development  of 
woodlands,  and  the  manufacture,  sale  and  disposition  of  any  sur- 
plus product  thereof,  and  the  manufacture,  production,  purchase, 
sale  of  and  dealing  in,  and  with  boxes  and  receptacles  for  holding, 
packing,  shipping  and  using  the  products  of  the  business  above  in- 
dicated. 


^       Form  169. 

MEAT  AND  CATTLE. 

To  carry  on  the  business  of  dealers  in  meat,  live  cattle  and 
sheep,  and  also  that  of  dealers  in  cattle  and  sheep  generally,  and 
in  all  branches  of  such  respective  trades  or  businesses. 
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To  buy  and  sell  at  wholesale  or  retail  in  the  United  States  or 
elsewhere,  all  kinds  of  meat,  and  generally  to  carry  on  the  trade 
or  business  of  a  meat  dealer  in  all  its  branches. 

To  acquire  by  purchase  or  otherwise,  cattle  Tanoliea  and  sheep 
farms,  and  to  carry  on  the  trades  or  businesses  of  cattle  raisers 
and  sheep  farmers,  tanning  and  warehousing  generally,  preserved 
meat  manufacturers,  dealers  in  hides,  fat,  tallow,  grease  and  other 
animal    products. 

To  erect  and  build  absitoirs,  cold  storage  warehouses,  sheds 
and  other  buildings  necessary  or  expedient  for  the  purposes  of  the 
company. 

To  purchase,  charter,  hire,  build,  or  otherwise  acquire,  steam 
and  other  ships  or  vessels,  and  to  employ  the  same  in  the  con- 
veyance of  passengers,  mails  and  merchandise  of  all  kinds,  and 
to  carry  on  the  business  of  ship  owners,  barge  owners  and  lightermen 
in  all  its  branches. 


Form  160. 
MEBCANTILE  AGENCY. 

To  establish,  maintain  and  conduct  a  general  mercantile  agency; 
to  carry  on  every  branch  of  business  usually  transacted  in  connec- 
tion therewith,  including  the  obtaining  and  acquiring  by  purchase 
or  in  any  other  lawful  manner,  information,  statistics,  facts  and 
circumstances  of,  relating  to,  or  affecting  the  business,  capital,  debt, 
solvency,  credit,  responsibility  and  commercial  condition  and  stand- 
ing of  any  and  all  individuals,  firms,  associations  and  eorporations 
engaged  in  or  connected  with  any  business,  occupation,  industry 
or  employment  in  any  part  of  the  civilized  world,  and  particularly 
in  and  throughout  the  United  States  and  Canada,  and  to  dispose 
of,  sell,  loan,  pledge,  hire  and  use  in  any  and  all  lawful  ways  the 
information,  statistics,  facts  and  circumstances  so  obtained  and 
acquired. 

Also  to  establish,  maintain  and  conduct  a  general  collection 
business  for  the  recovery,  enforcement  and  collection  of  accounts, 
bills,  debts,  dues,  demands  and  obligations  and  claims  of  all  kinds; 
and  to  establish  and  conduct  a  general  business  of  making  and 
issuing  contracts  to  secure  the  faithful  performance  of  any  mer- 
cantile or  commercial  contract  or  agreement,  and  for  the  prompt 
payment  of  any  debt  or  obligation  due  under  or  arising  from  or  out 
of  any  mercantile  or  commercial  transaction. 

Also  to  acquire  by  purchase  or  otherwise,  and  to  establish, 
maintain  and  conduct  a  general  printing,  publishing,  bookbinding 
and  advertising  business,  and  to  prepare  and  distribute  newspapers, 
books,    pamphlets,    directories,   catalogues,   reports,    ratings,    digests. 
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lists   and    other    printe<1    matter    of   interest    or    use    to   merchants, 
traders,  bankers  and  lawyers. 


Pozm  161. 

MEBCHANDI8ING,  EXPORTING  AND  IMPOBTING. 

(D.   N.   Carrington   &   Company.) 

To  purchase  and  sell  merchandise  of  every  kind  and  nature 
for  exportation  from  and  importation  into  the  United  States  to  and 
from  all  countries  foreign  thereto,  and  more  particularly  to  and 
from  the  United  States  and  the  various  countries  of  Central  and 
South  America  and  Mexico,  including  the  purchase  and  sale  of 
domestic  merchandise  in  domestic  markets  and  of  foreign  merchan- 
4ise  in  foreign  countries;  such  transactions  to  be  for  the  account 
of  the  corporation,  and  to  constitute  as  one  of  said  purposes  the 
doing  of  a  general  foreign  and  domestic  exporting  and  importing 
merchandise  business. 

To  buy  and  sell  such  merchandise  in  the  manner  above  de- 
scribed for  the  account  of  others,  constituting  a  general  foreign 
and  domestic  commission  business  and  as  incidental  to  such  pur- 
poses to  make  advances  on  consignments  of  such  merchandise,  to 
hypothecate  such  merchandise,  to  charter,  purchase,  or  otherwise 
acquire  any  interest  in  sail  or  steam  vessels  both  on  account  of  the 
corporation,  and  for  the  account '  of  others,  for  the  carrying  of 
freight  or  passengers  between  the  United  States  and  countries  for- 
eign thereto,  and  generally  to  do  each  and  every  act  and  thing 
necessary  to  be  done  in  order  to  realize  the  purposes  herein  set 
forth. 

To  undertake  and  carry  on  any  business  transaction  or  opera- 
tion commonly  undertaken  or  carried  on  by  contractors,  capitalists, 
financiers,  agents  and  merchants,  and  generally  to  institute,  enter 
into,  carry  on,  assist,  promote  or  participate  in  financial,  commercial, 
mercantile,  industrial  and  other  business,  works,  contracts,  under- 
.takings  and  operations. 

To  hold  in  trust,  issue  on  commission,  make  advances  upon,  sell 
or  dispose  of  any  of  the  undertakings  or  resulting  investments 
aforesaid,  and  to  act  as  agent  for  any  of  the  above  or  like  purposes. 

To  obtain  the  grant  of,  purchase  or  otherwise  acquire  any  con- 
cessions, rights,  patents,  privileges,  exclusive  or  otherwise,  authori- 
ties, undertakings  or  businesses,  or  any  right,  option  or  contract 
in  relation  thereto,  and  to  perform  and  fulfill  the  terms  and  con- 
ditions thereof,  and  to  carry  the  same  into  effect,  operate  there- 
under, develop  and  turn  to  account,  maintain  or  sell,  dispose  of  and 
deal  with  the  same. 
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To  act  financially,  commerciallj  and  generally  as  agent  for  other 
corporations,  partnerships  and  individuals  for  any  purpose  for  which 
this  corporation  might  be  organized  under  the  provisions  of  the 
aforesaid  act  of  the  Legislature  of  the  State  of  New  Jersey  and 
acts  amendatory  thereof  and  supplemental  thereto,  and  to  appoint 
in  al'  parts  of  the  world  agents  and  representatives  for  the  purpose 
of  carrying  on  any  and  all  of  the  objects  of  the  corporation* 


Form  162. 
MEXICAN  SECUBITIES  AND  INVESTMENTS. 

To  examine  and  determine  the  legality  and  validity  of  titles 
and  value  of  any  property  or  properties,  or  enterprise  to  be  op- 
erated or  negotiated  in  the  Bepublic  of  Mexico. 

To  furnish  evidence  and  information  as  to  the  Mexican  and 
American  laws  bearing  upon  the  stability  and  legality  of  property 
interests,  and  enterprises  located  in  the  Bepublic  of  Mexico. 

To  perform  any  and  all  necessary  acts  in  the  incorjKiTation  of 
any  corporation  or  corporations  to  be  formed,  or  intended  to  be 
formed,  for  the  conduct  of  any  business  or  enterprise  in  the  Be- 
public of  Mexico  or  elsewhere. 

To  render  all  legal  aid  to  those  investing  or  contemplating 
investing  in  property  interests  or  enterprise  in  the  Bepublic  of 
Mexico  or  elsewhere. 

To  mine  and  prepare  for  market  iron,  copper,  silver,  gold,  lead, 
zinc,  coal  and  all  other  mineral  and  clay  substances. 

To  manufacture,  refine,  buy  and  sell  sugar,  iron,  steel,  fire 
brick,  lumber  and  all  other  products  and  by-products  made  from 
any  and  all  metals,  metallic  compounds  and  clays. 

To  acquire  by  purchase,  lease  or  otherwise,  timber  lands,  min- 
eral lands,  agricultural  lands,  and  mines  of  all  kinds  of  minerals, 
clays  and  mineral  substances. 

To  acquire,  construct,  operate  and  maintain  water  courses, 
hydraulic  works,  mills,  manufactories,  furnaces,  evaporators  or  any 
device  for  light,  power  and  heat,  to  be  operated  by  either  elec- 
tricity, compressed  air,  water,  steam  or  air,  and  to  construct  dwell- 
ings, and  all  other  works  and  appurtenances  suitable  or  necessary 
for  mining  or  manufacturing. 

To  manufacture  and  deal  in  goods,  wares,  merchandise  and 
personal  property  of  every  dearription  and  nature. 

To  establish  a  permanent  exhibition  of  Mexican  and  American 
products  and  in  connection  therewith  a  commission  business  for  the 
sale  and  exchange  thereof. 
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Form  163. 
MINING. 

(Mutual  Treasure  Company.) 

To  search  and  prospect  for,  and  to  obtain  information  as  to,  and 
to  acquire  the  whole  of  or  any  interest  in,  mines,  mining  rights, 
waters,  water  rights,  riparian,  and  other  rights,  and  any  lands 
or  waters  containing  or  supposed  to  contain  minerals,  metals,  precious 
stones,  treasure  of  any  and  all  kinds,  or  other  valuable  products; 
and  to  test,  work,  exercise,  develop  and  turn  to  account  the  same, 
and  to  mill,  produce,  smelt,  manufacture,  prepare  for  market,  buy, 
sell,  and  merchandise  in  any  such  products  as  aforesaid. 

To  search  for,  get,  work,  raise,  and  make  marketable  and  use, 
sell  or  dispose  of  gold,  silver,  copper,  nickel,  gems  or  other  valu- 
ables, substances,  or  products  on,  within  or  under  any  property 
either  owned  or  leased  by  the  company,  and  to  grant  prospecting, 
mining  and  other  licenses  and  rights  or  privileges  for  any  such 
purposes. 

To  develop  the  resources  of  any-  mines  or  territories,  and  to 
seek  for  and  to  turn  to  account  opportunities  for  the  employment 
of  capital  by  way  of  search  or  exploration  for  hidden  treasure,  and 
in  particular  to  prospect,  examine,  explore  and  cause  to  be  made, 
examinations,  explorations  and  investigations  as  to  the  presence  and 
recovery  of  treasure  or  valuables  of  any  kind  in  any  place  or 
places  whatsoever. 

To  purchase,  charter,  hire,  build,  or  otherwise  acquire  any 
steam  or  other  ships  or  vessels,  or  any  share  or  shares  therein, 
with  all  necessary  or  convenient  engines,  furniture,  tackle,  gear, 
diving  apparatus,  stores  and  equipment,  and  to  employ  the  said 
ships  or  vessels  in  exploration  and  search  for  treasure  of  any  and 
all  kinds  by  means  of  dragnets,  grapplers,  diving  appliances,  and 
any  other  means  useful  in  connection  with  the  discovery  and  re- 
covery of  the  same. 

To  construct,  purchase,  lease  and  otherwise  acquire,  to  improve, 
maintain  and  operate,  and  to  let,  sell,  and  otherwise  dispose  of, 
works  for  producing  or  furnishing  power,  water,  gas  or  electricity, 
tramways,  bridges,  boats,  ferries,  lines  of  navigation,  docks,  ware- 
houses, tunnels,  shafts,  hotels,  stores,  dwellings  and  all  other  works, 
manufactories,  structures  and  improvements,  and  to  acquire,  con- 
struct, xm&ii^tain  and  operate  mechanical  appliances  of  whatever 
nature  or  kind  useful  in  connection  with  exploration  for  hidden 
treasure. 

To  construct  or  cause  to  be  constructed  any  works  necessary 
or  suitable  for  developing,  improving,  turning  to  account,  or  in- 
creasing the  value  of  any  property  and  in  particular  to  open  up 
means  of   communication   to   construct    or   cause   to   be   constructed 


452  SPECIFIC   OBJECT   CLAUSES. 

roads^  railroads,  mills,  dams,  sluices  and  any  and  all  other  works 
and   improvements. 

To  carry  on  and  undertake  any  business,  undertaking,  trans- 
action or  operation  commonly  carried  on  or  undertaken  by  capital- 
ists, promoters,  financiers,  contractors,  merchants,  eotamission  men 
and  agents,  and  in  the  course  of  such  business  to  draw,  accept,  en- 
dorse, acquire  and  sell  all  or  any  negotiable  or  transferable  instru- 
ments and  securities,  including  debentures,  bonds  and  notes. 

To  issue  on  commission,  subscribe  for,  acquire,  hold,  sell,  ex- 
change and  deal  in  shares,  stocks,  bonds,  obligations  or  securities 
of  any  public  or  private  corporation,  government  or  municipality, 
and  the  company  shall  have  express  power  to  hold,  purchase  or 
otliei'wise  acquire,  to  sell,  assign,  transfer,  mortgage,  pledge  or  other- 
wise dispose  of  shares  of  the  capital  stock,  bonds,  debentures  or 
other  evidences  of  indebtedness  created  by  any  other  corporation 
or  corporations,  and  while  the  owner  thereof  to  exercise  all  the 
rights  and  privileges  of  ownership,  including  the  right  to  vote 
thereon. 

To  form,  promote  and  assist  financially  or  otherwise,  compa- 
nies, syndicates,  partnerships  and  associations  of  all  kinds,  and  to 
give  any  guarantee  in  connection  therewith  or  otherwise  for  the 
payment  of  money,  or  for  the  performance  of  any  obligation  or 
undertaking. 

To  acquire,  improve,  manage,  work,  develop,  exercise  all  rights 
in  respect  of,  lease,  mortgage,  sell,  dispose  of,  turn  to  account 
and  otherwise  deal  with  property  of  all  kinds,  and  in  particular 
business  concerns  and  undertakings. 


Form  164. 
MINING. 


To  promote,  purchase,  lease,  acquire,  develop,  operate,  sell  and 
deal  in,  in  any  part  of  the  United  States  of  America  and  of  Can- 
ada, Mexico  and  other  foreign  countries,  mines  and  quarries  of 
all  kinds  and  any  interests  therein,  and  in  any  and  all  products 
thereof;  to  mine,  mill,  reduce,  smelt,  manufacture,  prepare  for  mar- 
ket, buy,  sell  and  merchandise  in  copper,  gold,  silver  and  other 
ores,  and  also  copper,  gold,  silver  and  other  metals  and  metallic 
compounds,  coal,  coke,  charcoal  and  other  fuels,  and  all  products 
and  by-products,  mediates  and  immediates,  of  all  ores  and  minerals, 
but  not  to  buy  gold  or  silver  biillion  or  foreign  coins. 

To  promote,  purchase,  lease,  acquire,  develop,  build,  construct, 
repair,  enlarge,  extend,  improve,  equip,  complete,  maintain  and 
operate,  rent  or  sell  outside  the  limits  of  this  state,  tunnels,  shafts. 
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« 

conduitSy  water  courses,  docks,  wharves,  reservoirs,  daxns^  hydraulic 
works,  water  works,  gas  works  and  oil  wells,  coking  and  charcoal 
plants,  ear,  engine  and  machine  works,  mills,  factories,  furnaces, 
reduction  works,  smelters,  shops,  warehouses,  hotels,  dwellings  and 
other  houses,  buildings,  structures,  conveniences  and  establishments. 


Form  165. 
MINING. 


To  purchase,  take  on  lease,  or   otherwise   acquire   any  mines, 
mining  rights  and  land  in  or  elsewhere,  and  any  inter- 

est therein,  and  to  explore,  work,  exercise,  develop  and  turn  to 
account  the  same;  to  quarry,  smelt,  refine,  dress,  amalgamate  and 
prepare  for  market,  ore,  metal  and  mineral  substances  of  all  kinds, 
and  to  carry  on  any  other  operations  which  may  seem  conducive  to 
any  of  the  company's  objects;  to  buy,  sell,  manufacture  and  deal 
in  minerals,  plant,  machinery,  implements,  conveniences,  provisions 
and  things  capable  of  being  used  in  connection  with  mining  opera- 
tions, or  required  by  workmen  and  others  employed  by  the  company; 
to  construct,  carry  out,  maintain,  improve,  manage,  work,  control 
and  superintend  any  roads,  ways,  railways,  bridges,  reservoirs,  water 
courses,  aqueducts,  wharves,  furnaces,  mills,  crushing  works,  hy- 
draulic works,  factories,  warehouses,  and  other  works  and  conve- 
niences which  may  seem  directly  or  indirectly  conducive  to  any  of 
the  objects  of  the  company,  and  to  contribute  to,  subsidize,  or  other- 
wise aid  or  take  part  in  any  such  operations. 


Form  166. 
MINING. 


To  acquire,  own,  enter  or  lease  mines  and  mineral  lands  of 
every  kind,  nature  and  description,  also  to  acquire,  own,  enter  or 
lease  mill  sites,  water  rights  and  terminal  facilities.  To  work, 
prospect  or  develop  mines  and  mineral  lands  of  every  nature  or 
description,  either  for  itself  or  other  companies,  corporations  or 
individuals  upon  such  terms  and  for  such  remuneration  as  it  shall 
deem  fit  and  proper,  and  to  accept,  take  and  hold  mineral  lands  and 
claims  of  every  kind  and  nature,  either  as  an  entirety  or  any  in- 
terest in  the  same;  and  to  buy,  sell,  own  or  control  stock  of  other 
corporations,  as  it  deems  fit  and  proper.  To  do  everything  that 
may  be  necessary  or  proper  in  the  conduct  of  its  business  in  the 
way  of  developing,  prospecting,  locating,  acquiring,  buying  and  sell- 
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ing  mineral  lands  and  mining  claims  of  every  kind,  nature  and  de* 
scription,  and  working  such  mines,  and  the  production  of  ores  and 
minerals  therefrom,  and  in  reducing  such  ores  and  minerals  to  the 
most  profitable  merchantable  value,  and  in  doing  the  same  to  con- 
tract, build,  buy,  sell,  own  and  operate  all  necessary  mills,  smelters, 
machinery,  roads,  railroads,  tramways,  ditches,  flumes  and  such 
other  property  as  shall  be  fit  and  necessary  in  carrying  out  the 
objects  herein  stated.  To  buy,  sell  or  lease  mines  and  mining 
property  of  all  kinds  and  property  of  every  kind,  nature  and  de- 
scription, useful  or  necessary  in  operating  and  maintaining  the 
same,  and  in  reducing  the  ores  and  in  refining  the  minerals  taken 
therefrom  upon  commission,  whether  such  commission  is  paid  in 
money  or  otherwise.  To  erect  buildings,  operate  sawmills  and  en- 
gage in  trade  of  every  kind,  both  in  stores  and  provisions,  steam 
and  sail  transportation,  road  building  and  engineering,  freighting 
and  carrying. 


Form  167. 
MORTGAGE  INVESTMENT. 

To  purchase  or  otherwise  own  and  deal  in  stocks,  bonds,  mort- 
gages, debentures,  securities  and  obligations  of  every  nature,  and 
to  acquire,  own,  hold,  lease,  manage,  dispose  of  and  deal  in  real 
and  personal  property  of  every  kind  and  nature,  both  within  and 
without  the  State  of  New  Jersey;  to  receive,  collect  and  dispose  of 
interest,  dividends  and  income  upon,  of  and  from  any  of  the  stocks, 
bonds,  mortgages,  debentures,  securities,  obligations  and  other  prop- 
erty held  or  owned  by  it,  and  to  exercise  in  respect  to  all  such 
stocks,  bonds,  mortgages,  debentures,  securities  and  obligations  and 
other  property  any  and  all  rights,  powers  and  privileges  of  indi- 
vidual owners  thereof;  to  do  any  and  all  acts  and  things  tending 
to  increase  the  value  of  the  property  at  any  time  held  by  the  cor- 
poration; to  furnish  capital,  material,  etc.,  in  the  organization  and 
development  of  corporations  and  business  enterprises;  to  borrow 
money  for  use  in  its  corporate  business,  and  to  secure  the  same  by 
obligations,  pledges,  mortgages,  or  otherwise;  to  issue  bonds  and  de- 
bentures, and  to  secure  the  same  by  pledges  or  deeds  of  trust  or 
mortgages  of  or  upon  the  whole  or  any  part  of  the  property  held 
by  the  corporation,  and  to  sell  or  pledge  such  bonds  and  debentures 
for  corporate  purposes  as  and  when  the  board  of  directors  shall 
determine. 

To  build  upon  or  otherwise  improve  and  develop  real  estate 
owned  or  held  by  the  corporation,  and  to  examine  and  guarantee 
the  title  to  lands. 

To  act  as  the  agent  for  leasing,  managing,  mortgaging,  buying. 
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Belling  and  improving  real  estate;  and  to  act  as  agent  in  buying 
and  selling  stocks,  bonds,  mortgages,  debentures,  securities  and 
obligations  of  every  nature,  and  to  collect  interest  or  dividends 
thereon;  to  act  as  agent  in  the  management  and  investment  of 
estates  or  funds  of  any  nature,  with  full  powers  of  agency  in  the 
premises,  and  to  act  under  appointment  made  by  power  of  attorney 
or  otherwise  in  any  matter,  transaction  or  thing  whatsoever;  to 
guarantee  the  payment  of  principal  and  interest  of  mortgages  and 
other  securities,  and  in  general  to  make  any  contract  of  guaranty 
which  the  directors  may  deem  advisable. 


Form  168. 

MUSICAL  INSTRUMENTS. 

To  purchase  and  otherwise  acquire,  and  to  hold,  sell,  lease  or 
otherwise  dispose  of  musical  instruments,  music  boxes,  appliances 
and  materials,  and  give  musical  instruction,  with  authority  to  pur- 
chase, acquire,  hold  and  dispose  of  the  stock,  bonds  and  other  evi- 
dences of  indebtedness  of  any  corporation,  domestic  or  foreign, 
and  to  issue  in  exchange  therefor  its  stock,  bonds  or  other  obli- 
gations. 


Form  169. 
NEWSPAPEB. 


To  carry  on  business  as  proprietors  and  publishers  of  news- 
papers, journals,  magazines,  books  and  other  literary  works  and 
undertakings  and  especially  to  take  over  the  publication  known  as 
the  ,  to  carry  on  business  as  printers,  book- 

sellers, bookbinders,  stationers,  photographers,  photographic  printers, 
stereotypers,  electrotypers,  lithographers  and  any  other  business  or 
manufacture  that  may  seem  expedient;  to  undertake  and  transact 
all  kinds  of  business  relative  to  the  gathering  and  distribution  of 
information  of  every  sort  and  kind  to  the  same  extent  that  a  nat- 
ural person  might  or  could  do,  and  in  connection  therewith  to 
acquire  by  purchase  or  otherwise,  construct,  maintain  and  otherwise 
deal  with  land  and  submarine  telegraphs,  including  in  such  ex- 
pression telephone  and  all  other  electrical  or  other  eontrivances  for 
transmitting  messages  by  signal. 


Form  170. 

NEWSPAPER  AND   PUBLISHING. 

To  acquire,  print,  publish,  conduct  and   circulate  or  otherwise 
4eal  with  an^  newspaper  or  newspapers  or  other  publications,  and 
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generally  to  carry  on  the  business  of  newspaper  proprietors  and 
general  publishers;  to  carry  on,  if  and  when  it  shall  seem  desirable, 
the  trade  or  business  of  general  printers,  lithographers,  engravers 
and  advertising  agents;  to  build,  eonstruct,  erect,  purchase,  hire,  or 
otherwise  acquire  or  provide  any  buildings,  offices,  workshops,  plant 
and  machinery  or  other  things  necessary  or  useful  for  the  purpose  of 
carrying  out  the  objects  of  the  company. 


Form  171. 
NICKEL. 


To  manufacture  nickel,  copper,  iron,  steel,  manganese,  cobalt, 
platinum,  sodium,  palladium,  lumber  and  other  materials,  and  all  or 
any  articles  consisting  or  partly  consisting  of  nickel,  copper,  iron, 
steel,  manganese,  cobalt,  platinum,  palladium,  sodium,  wood  or  other 
materials,  and  all  or  any  products  thereof. 

To  acquire,  own,  lease,  occupy,  use  or  develop  any  lands  con- 
taining nickel,  copper,  iron,  manganese,  stone,  or  other  ores,  or  eoal 
or  oil,  and  any  woodlands  or  other  lands  or  water  rights  or  power 
for  any  purpose  of  the  company. 

To  mine  or  otherwise  to  extract  or  remove  coal,  ores,  stone,  and 
other  minerals  and  timber  from  any  lands  owned,  acquired,  leased 
or  occupied  by  the  company,  or  from  any  other  lands. 

To  buy  and  sell,  or  otherwise  to  deal  or  traffic  in,  nickel,  cop- 
per, cobalt,  platinum,  palladium,  sodium,  iron,  steel,  manganese, 
stone,  ores,  coal,  coke,  wood,  lumber,  and  other  materials,  and  any 
of  the  products  thereof,  and  any  articles  consisting  or  partly  con- 
sisting thereof. 


Form  172. 
OIL. 


To  produce,  purchase,  transport,  store  and  sell  crude  petroleum 
and  its  products,  and  to  aid  other  companies  and  parties  in  the  pro- 
duction, transportation,  storage,  manufacture  and  sale  of  the  same. 
The  corporation  may  acquire,  hold,  manage  and  dispose  of  any 
stock,  shares,  bonds,  and  other  interests  in  or  issued  by  any  cor- 
poration, joint  stock  company  or  limited  partnership  association 
engaged  in  or  aiding  the  producing,  transporting,  storage,  refining 
and  sell'i^pf  of  crude  petroleum  or  its  products  or  In  any  business 
incident"!   thereto. 
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Form  173. 
OIL. 

To  acquire  by  purchase  or  otherwise,  to  sell,  lease  and  other- 
wise dispose  of,  in  any  of  the  United  States  of  America,  or  colonies 
or  dependencies  thereof,  or  in  any  other  part  of  the  world,  lands, 
concessions,  grants,  rights,  powers  and  privileges  which  may  seem 
to  the  company  capable  of  being  turned  to  account,  and  to  prospect 
for  petroleum  and  other  mineral  oils,  and  to  mine,  quarry,  manipu- 
late and  prepare  for  market  metals,  ores  and  mineral  substances 
of  all  kinds. 

To  promote,  construct,  maintain,  lease,  own  and  operate  trans- 
portation line  or  lines  by  land  or  water  and  (outside  the  State 
of  New  Jersey)  railroads  and  pipe  lines  in  any  part  of  the  world, 
either  directly  or  indirectly,  and  to  do  all  other  acts  and  things 
necessary  to  effectuate  these  objects  or  any  of  them. 


Fonn  174. 
OPTICAL  GOODS. 


To  carry  on  the  business  of  opticians,  to  manufacture,  pur- 
chase and  sell  eye-glasses,  opera-glasses,  field  glasses,  magnifying: 
lenses  for  all  purposes,  and  apparatus  for  carrying  on  the  business 
of  opticians  and  dealers  in  optical  goods  generally. 


Form  175. 

PAINTS  AND  PAINTEBS'   SUPPLIES. 

To  carry  on  the  manufacture,  mechanical  treatment,  prepara- 
tion, purchase  and  sale  of  paints,  painters'  supplies  and  kindred 
articles;  the  manufacture,  mechanical  treatment,  preparation,  pur- 
chase and  sale  of  casein  for  paint  purposes,  and  the  purchase  and 
sale  of  general  merchandise  of  every  description,  including  the  ac- 
quisition by  purchase,  manufacture  or  otherwise  of  all  materials, 
machinery,  supplies,  and  other  articles  necessary  or  convenient  for 
use  in  connection  with  the  carrying  on  of  the  business  herein  men- 
tioned or  any  part  thereof. 


Form  176. 
PAPER. 


To  maintain,  conduct  and  manage  the  business  of  manufacturing, 
producing,  purchasing,  selling  and  dealing  in   any  and   all  kinds  of 
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paper,  and  any  and  all  ingredients,  products  and  compounds  there- 
of, and  any  and  all  materials  that  now  are  or  hereafter  may  be 
used  in,  or  connected  with  such  manufacture,  including  the  manu- 
facture and  production  of  wood  pulp  and  any  other  fiber;  and  as 
a  part  of  and  incident  to  such  business,  the  mining  of  iron  pyrites, 
clay,  sulphur,  coal,  agolite,  and  any  fibrous  minerals  and  materials, 
the  purchase,  lease  or  other  acquisition  and  the  development  of 
woodlands  and  the  manufacture,  sale  and  disposition  of  any  sur- 
plus product  of  said  woodlands;  and  the  production  and  sale  of  any 
surplus  or  by-products  in  said  business. 


Form  177. 
PAPER. 


To  carry  on  the  business  of  importers  of,  dealers  in  and  manu- 
facturers of  paper,  paper  materials  and  paper  substitutes  of  all 
kinds,  and  of  the  raw  substances,  pulps,  preparations,  mixtures, 
solvents  and  combinations  thereof  for  any  purpose  whatsoever,  and 
articles  and  substances  made  from  any  kind  of  paper,  pulp,  mixture, 
combination,  solvent,  preparation  or  material  used  in  the  manufac- 
ture or  treatment  of  paper  or  paper  substitutes;  also,  the  business 
of  stationers,  lithographers,  publishers,  wall  and  ceiling  paper  man- 
ufacturers, and  paper  stainers;  also  the  business  of  importers  and 
dealers  in  and  manufacturers  of  cotton,  silk,  woolen,  linen,  jute, 
textile,  fibrous  and  all  other  materials  and  the  yarns  and  other 
products  and  materials  made  therefrom,  and  all  kinds  of  fabrics, 
substances,  articles  and  things  manufactured  from  such  yarns,  prod- 
ucts and  materials;  the  importing  of,  dealing  in  and  manufacturing 
of  all  kinds  of  imitation  leathers  and  rubbers,  waterproof  goods 
and  all  other  articles  made  from  any  such  fabrics,  substances, 
articles  and  things;  also  the  business  of  manufacturers  and  im- 
porters of  and  dealers  in  paints,  varnishes,  printing  inks,  and  all 
other  articles  and  things  which  can  be  conveniently  manufactured, 
imported  or  dealt  in  by  persons  carrying  on  any  of  the  above 
businesses. 


Form  178. 

PASSENGEB  AND  BAGOAGE  TBANSFEB. 

The  purchase  and  sale  of  horses,  the  manufacture,  purchase  and 
sale  of  carriages,  whether  drawn  by  animal  power  or  propelled  by 
steam,  electricity  or  other  motive  power,  the  leasing  and  hiring 
of  buggies,   carriages,   coupes,   coaches,  carts,  wagons,   automobiles, 
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motor  vehicles,  whether  drawn  by  animal  power  or  propelled  by 
steam,  electricity  or  other  motive  power;  the  leasing  and  letting 
for  hire  of  horses;  the  transferring,  delivering  and  storing  of  all 
kinds  of  freight,  baggage  and  other  commodities;  the  boarding  of 
horses  and  other  animals;  the  storage  and  care  of  all  kinds  of 
vehicles;  the  conducting  and  carrying  on  of  a  general  livery;  board- 
ing stable,  and  passenger,  baggage  and  freight  transfer  business  at 
the  City  of  and  at  various  other  cities,  towns  and 

villages  in  the  State   of  ,  together  with  all   other 

business  connected  therewith,  or  in  any  way  incidental  thereto. 


Fonn  179. 
PATENT   MEDICINES. 

To  acquire  and  take  over  as  a  going  concern  the  undertaking 
of  ,  and  all  or  any  of  its  assets  dnd  liabilities, 

and  in  particular  the  recipes,  formulse  and  full  information  as  to 
the  processes  of  manufacturing,  and  the  right  to  manufacture  and 
deal  in  certain  medicinal  preparations  known  as 

To  carry  on  the  manufacture  and  sale  of  the  said  medicines 
and  preparations,  and  generally  to  carry  on  the  business  of  manu- 
facturers, buyers  and  sellers  of  and  dealers  in  all  kinds  of  medi- 
cines and  medical  preparations  and  drugs  whatsoever. 

To  carry  on  all  or  any  of  the  businesses  of  chemists,  druggists, 
chemical  manufacturers  and  importers,  and  manufacturers  of  and 
dealers  in  pharmaceutical  and  medicinal  preparations. 

To  manufacture,  buy,  sell,  and  deal  in  mineral  waters,  wines, 
cordials,  liquors,  soups,  broths,  and  other  restoratives  or  food,  spe- 
cially suitable  or  deemed  to  be  suitable  for  invalids  and  conva- 
lescents. 

To  adopt  such  means  of  making  known  the  products  of  the 
company  as  may  seem  expedient,  and  in  particular  by  advertising 
in  the  press,  by  circulars,  by  purchase  and  exhibition  of  works 
of  art  or  interest,  by  publication  of  books  and  periodicals^  and  by 
granting  prizes,  rewards  and  donations. 


Form  180. 
PIANOS. 


To  acquire  and  take  over  as  a  going  concern  the  business  of 
manufacturing  and  selling  pianos,  organs  and  other  musical  instru- 
ments,   heretofore    carried    on    under    the    style    or    firm    name    of 
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at  and  elsewhere,  and  all  or 

any  of  the  assets  and  liabilities  of  said  firm  in  connection  there- 
with. 

To  carry  on  the  business  of  manufacturers,  dealers  in  and 
exporters  of  pianos,  organs,  any  and  all  musical  instruments  and 
otherwise,  and  also  any  and  every  other  article  and  thing  which 
may  now  or  hereafter  be  conveniently  manufactured,  sold  or  dealt 
in,  in  connection  therewith  or  otherwise. 

To  manufacture,  produce,  buy,  sell,  let,  hire,  deal  in  and  deal 
with  musical  instruments  of  all  kinds,  and  any  and  all  parts 
thereof. 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  any  and  all 
kinds  of  machinery,  materials,  supplies,  implements,  articles,  ap- 
pliances, substances  and  fabrics  incidental  to  or  entering  into  the 
manufacture  of  the  same,  or  any  part  thereof,  or  to  effectuate  the 
objects  and  powers  set  forth  in  this  certificate,  or  any  of  thenL 


Form  181. 

PIANOS  AND   ORGANS. 

To  manufacture,  purchase  or  otherwise  acquire,  to  import,  ex- 
port, lease,  sell,  and  generally  deal  in  pianos,  organs  and  musical 
instruments  of  all  kinds  and  descriptions  and  all  supplies,  articles, 
appliances  and  materials  related  thereto  or  in  any  manner  neces- 
sary or  convenient  in  said  business. 


Form  182. 

TO  PURCHASE  AND  WORK  PATENTS 

To  purchase  or  acquire  the  letters  patent  of  the  United  States 
of  America  granted  to  A.  B.,  covering  the  manufacture  of 

,  and   apparatus  and  machinery  therefor,  dated 
,  Number  and  Number  respectively, 

and  any  subsequent  improvement  or  improvements  in  and  upon 
the  said  manufacture,  apparatus,  and  machinery  which  may  be 
invented  by  the  said  A.  B.,  pending  applications  therefor,  and  all 
extensions  of  the  said  letters  patent  or  any  of  them,  and  also  the 
several  letters  patent  granted  to  the  said  A.  B.  by  the  governments 
of  and  any  other  letters  patent 

which  may  hereafter  be  granted  to  the  said  A.  B.  by  the  United 
States  of  America,  or  by  the  government  of  any  country  whatso- 
ever, either  in  respect  of  the  inventions  comprised  by  the  herein- 
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before  mentioned  letters  patent,  or  any  of  them,  or  any  such 
further  inventions  or  improyements  as  before  mentioned,  and  all 
extensions  with  reference  thereto  respectively;  to  carry  on  the 
business  of  a  manufacturer  of  ;    to   acquire   by 

purchase  or  otherwise  for  the  business  of  the  company  in  the  State 
of  New  Jersey  or  elsewhere,  any  estate  or  estates,  land  or  buildings, 
mills,  plant,  machinery,  patents,  patent  rights,  secret  processes  or 
other  things,  and  to  erect  and  maintain,  or  reconstruct  and  adapt, 
buildings,  mills,  plant,  machinery,  and  other  things  found  necessary 
or  convenient  for  the  purposes  of  the  company;  to  obtain  letters 
patent  or  similar  privileges  in  this  or  any  other  country  for  any 
invention  in  connection  with  the  company's  manufacture  or  busi- 
ness; to  sell,  lease,  or  otherwise  dispose  of  the  lands,  buildings, 
plant,  property  and  effects  of  the  company;  to  sell  the  patents, 
patent  rights,  or  secret  processes  to  be  acquired  by  the  company, 
or  any  of  them,  and  to  grant  licenses  to  use  the  same  to  any 
person  or  persons,  company  or  companies. 


Form  183. 
"SPECIAL  PATENTS"   COMPANY. 

To  purchase  or  otherwise  acquire  any  interest  in  any  patents, 
brevets  d 'invention,  licenses,  concessions  and  the  like  conferring 
an  exclusive  or  non-exclusive  or  limited  right  to  use,  or  any  secret 
or  other  information  as  to  any  invention  in  relation  to  (e.  g.,  the 
production,  treatment,  storage,  application,  distribution  and  use  of 
electricity,  and  of  any  apparatus  therefor),  or  generally  any  inven- 
tion which  may  seem  to  the  company  capable  of  being  profitably 
dealt  with,  and  in  particular  to  acquire  from  A.  B.,  of 
the  benefit  of  certain  existing  inventions  in  relation  to,  etc. 

To  use,  exercise,  develop,  grant  licenses  in  respect  of,  or  other- 
wise to  turn  to  account  any  such  patents,  brevets  d 'invention, 
licenses,  concessions,  and  the  like,  and  information  aforesaid. 

To  carry  on  business  as  (here  insert  specification  of  business 
connected  with  such  invention). 


Form  184. 
PIPE    FOUNDRY. 


To  carry  on  the  business  of  manufacturing,  producing,  pre- 
paring, buying  and  selling,  or  otherwise  dealing  in  cast-iron  pipe 
of  any  and  all  kinds;  to  manufacture  and  sell  castings  and  fittings; 
to  mine   or  purchase  ore  and   to  manufacture   therefrom  iron   and 
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Bteel;  to  purchase  pig  iron  and  to  convert  such  iron  and  steel  into 
marketable  products,  and  to  market  the  same;  to  build,  purchase, 
own,  lease,  or  otherwise  hold  houses,  stores,  furnaces,  mills,  foun- 
dries and  structures  of  every  description  necessary  or  proper  for 
the  use  and  conduct  of  the  business  herein  contemplated,  including 
the  buying  and  selling  or  otherwise  disposing  of  the  same;  to  mine 
coal  and  make  coke  necessary  for  the  company's  use;  to  manufac- 
ture, purchase  or  otherwise  acquire,  and  to  hold,  mortgage,  pledge, 
sell,  assign,  transfer  or  otherwise  dispose  of  any  of  the  products, 
materials,  goods,  wares,  merchandise  and  property  of  every  class 
and  description;  to  store  and  warehouse  any  of  its  products,  and 
to  issue  warehouse  receipts  therefor;  to  purchase,  build,  acquire,  own 
and  operate,  except  in  the  State  of  New  Jersey,  such  railroads 
connected  with  its  plants  as  may  be  deemed  necessary,  and  to 
acquire,  own  and  operate  steam  and  other  vessels,  pipe  lines,  and 
telegraph  and  telephone  lines,  so  far  as  the  same  shall  be  deemed 
necessary  in  its  business;  to  manufacture  hydrants,  valves  and  other 
supplies  used  in  connection  with  iron  or  steel  pipe;  to  build,  con- 
struct, acquire,  own  and  operate  water,  gas,  electric,  pneumatic 
and  hydraulic  plants. 


Form  185. 

PHOTOGBAPmC  SUPPLIES. 

To  manufacture,  buy,  sell,  use,  deal  in,  and  deal  with  cameras, 
photographic  lenses,  unsensitized  and  sensitized  papers,  unsensitized 
and  sensitized  films,  dry  plates  and  all  other  sensitized  articles,  ton- 
ing and  fixing  solutions,  and  all  other  preparations  used  in  the 
photographic  arts,  appliances,  implements,  apparatus  and  all  other 
articles  used  in  the  photographic  arts^  including  the  acquisition  by 
purchase,  by  manufacture  or  otherwise,  of  all  material,  supplies, 
appliances,  apparatus,  machinery  or  other  articles  necessary  or  con- 
venient for  use  in  connection  with  and  in  carrying  on  the  business 
herein  mentioned,  or  any  part  thereof,  and  for  such  purposes  to 
carry  on  the  business  of  manufacturers  of  and  dealers  in  photo- 
graphs, pictures,  prints,  engravings  and  other  works  of  art,  and 
of  photographers,  printers,  paper  makers,  engravers,  bookbinders, 
reproducers,  and  publishers  of  works  of  art,  books  and  other  pub- 
lications. 


Form  186. 

PLUMBERS'    SUPPLIES. 

To  carry  on  the  trade  or  business  of  manufacturing,  producing, 
adapting,   preparing,  buying   and   selling   and    otherwise    dealing  in 
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any  and  all  kinds  of  plumbing  and  sanitary  fixtures  and  supplies; 
including  lead  pipe,  traps,  sheet  lead,  and  solder  and  plumbers' 
wares  in  iron,  lead,  brass,  wood,  marble,  earthenware  or  other  ma- 
terial; and  to  manufacture,  produce,  purchase,  adapt,  prepare,  use, 
sell  or  otherwise  deal  in  any  materials,  articles  or  things  required 
for,  in  connection  with,  or  incidental  to,  the  manufacture,  use,  pur- 
chase and  sale  of  or  other  dealing  in  any  and  all  of  the  aforesaid 
wares  and  articles. 


Form  187. 
POTTEBT. 


To  manufacture,  bay,  sell,  trade  and  deal  in  any  and  every 
kind  or  class  of  pottery  or  earthen  products,  or  articles  composed 
in  -whole  or  in  part  of  kaolin,  clay  or  earthy  matter;  to  mine,  manu- 
facture, prepare,  buy,  sell,  deal  and  trade  in  any  and  every  gaseous 
or  other  ingredient,  material  or  substance  entering  into  such  manu- 
facture, or  used  in  conjunction  therewith,  or  used  in  or  about  busi- 
nesses similar  to  or  relating  thereto. 


Form  188. 

POWDEE  AND  DYNAMITE. 

To  manufacture,  buy,  sell,  deal  in  and  deal  with  corn  and 
vegetable  products,  chemical  compounds,  dynamite,  gunpowder,  cellu- 
lose and  its  derivatives  and  compounds,  extracts,  chemicals,  raw 
and  manufactured  materials,  and  all  like  or  kindred  products;  to 
manufacture,  treat,  prepare  for  market,  market  and  sell  the  same 
and  any  articles  or  product,  in  the  manufacture  or  composition  of 
which  they,  or  either  of  them,  are  a  factor;  to  buy,  sell,  treat,  manu* 
facture,  refine,  manipulate,  import,  export  and  deal  in  all  sub- 
stances, vegetable,  chemical  or  otherwise,  apparatus,  products  and 
things  capable  of  being  used  in  any  such  business  as  aforesaid,  or 
required  by  any  customers  or  persons  having  dealings  with  the 
company. 


Form  189. 
PBOMOTION. 


To  construct,  operate  and  control  transportation  undertakings, 
terminals  and  facilities;  to  develop  any  properties,  undertakings, 
industries,  enterprises  or  companies   for   transportation   by  )and   or 
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water,  proyidedi  however,  that  this  company  shall  not  engage  hi  any 
business  which  shall  require  the  exercise  by  it  of  the  right  of  emi- 
nent domain  within  the  State  of  New  Jersey,  or,  except  as  per- 
mitted by  local  laws,  without  the  said  state. 

To  construct,  lease,  own,  operate  or  sell  transportation  line  or 
lines,  by  land  or  water,  in  any  state  or  country,  either  directly  or 
through  the  ownership  of  stock  of  any  corporation,  but  always 
subject  to  the  local  laws  of  such  state  or  country. 

To  carry  on  the  business  of  contractors  for  the  construction 
of  all  works  and  properties  of  public  or  private  use  or  utility. 

To  undertake,  subscribe  for,  acquire,  hold,  sell,  exchange,  deal 
in  and  deal  with  stocks,  bonds,  obligations  or  securities  of  any  cor- 
poration, government  or  municipality. 

To  hold,  as  principal  or  otherwise,  issue  on  commission,  sell  or 
dispose  of  any  of  the  undertakings  or  resulting  investments,  and 
to  act  as  agent  for  any  of  the  above  or  like  purposes;  to  act  as 
the  agent  for  any  corporation  or  corporations,  undertakings  or 
ptopositions. 

To  form,  promote  and  assist  financially  or  otherwise,  compa- 
nies, syndicates  and  associations  of  all  kinds,  and  to  give  any  law- 
ful guarantee  in  connection  therewith  or  otherwise  for  the  payment 
of  money  or  for  the  performance  of  any  obligation  or  undertaking. 


Form  190. 
PEOMOTION  AND  TRABING. 

To  take  over,  purchase  and  acquire  all  the  assets,  claims  and 
equities  of  every  nature  of  the  copartnership  firm  of  | 

including  the  good  will  and  the  name  of  said  firm;  to  acquire, 
develop,  improve,  operate  and  manage,  and  to  dispose  of  or  other- 
wise deal  with  manufacturing  properties,  timber  properties,  planta- 
tions and  other  agricultural  properties,  and  to  carry  on  any  kind  of 
trading,  manufacturing,  mining,  chemical  and  agricultural  business; 
to  acquire,  hold,  use,  sell,  assign,  lease,  mortgage  or  otherwise  dis- 
pose of  letters  patent  of  the  United  States,  or  any  foreign  country, 
patents,  patent  rights,  licenses  and  privileges,  inventions,  improve- 
ments and  processes  relating  to  or  useful  in  connection  with  any 
business  of  the  corporation;  to  promote  the  organization  of  corpora- 
tions and  other  business  enterprises  for  any  of  the  foregoing  pur- 
poses, or  for  any  other  lawful  purpose;  to  carry  on  the  business  of 
engaging,  receiving,  transporting  and  delivering  merchandise  upon 
freight  or  for  hire  between  any  ports  of  the  world,  and  of  building 
and  chartering  vessels  therefor,  and  of  operating  vessels  in  such 
service,  and  of  acting  as  agent  for  vessels  employed  in  such  serv* 
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ice;  to  eonstraet,  acquire,  operate,  maintain  and  dispose  of  storage, 
transportation  and  all  other  facilities  and  conveniences  whatsoever 
and  wheresoever  in  connection  with  any  of  the  purposes  herein 
referred  to;  to  develop  any  properties,  water-powers,  industries,  man- 
ufacturing or  merchandising  enterprises  and  companies  for  trans- 
portation by  land  or  water  in  which  this  corporation  may  be  in- 
terested; but  not  to  engage  in  any  business  hereunder  which  shall 
require  the  exercise  of  the  right  of  eminent  domain  within  the 
State  of  New  Jersey. 

To  act  as  financial,  commercial  and  general  agent  for  other 
corporations  and  persons  for  any  purpose  for  which  this  corpora- 
tion might  be  organized  under  the  provisions  of  the  aforesaid  acts 
of  the  Legislature  of  the  State  of  New  Jersey,  and  acts  amenda- 
tory thereof  and  supplemental  thereto. 


Fonn  191. 
PUBLIC  WORKS. 


To  construct,  equip,  improve,  work,  develop,  manage,  or  con- 
trol public  works  and  conveniences  of  all  kinds,  including  railways, 
docks,  harbors,  piers,  wharves,  canals,  reservoirs,  embankments,  im- 
provement, sewage,  drainage,  sanitary,  water,  gas,  electric  light, 
telephonic,  telegraphic  and  power  supply,  works  and  hotels,  ware- 
houses, markets  and  public  buildings,  tunnels,  bridges,  viaducts  and 
all  other  works  or  conveniences  of  public  use  or  utility;  to  apply 
for,  purchase  or  otherwise  acquire  any  contracts  or  concessions  for 
or  in  relation  to  the  construction,  execution,  carrying  out,  equip- 
ment, improvement,  management,  administration  or  control  of  public 
works  and  conveniences,  and  to  undertake,  execute,  carry  out,  dis- 
pose of  or  otherwise  turn  to  account  the  same;  to  purchase  or 
otherwise  acquire,  issue,  reissue,  sell,  place  and  deal  in  shares, 
stocks,  bonds,  debentures  and  securities  of  all  kinds,  and  to  give 
any  guaranty  or  security  for  the  payment  of  dividends  or  interest 
thereon  or  otherwise  in  relation  thereto. 

[See  also  Contractors  and  Builders.] 


Form  192. 
PUBLISHERS. 


To  manufacture,  publish,  buy,  sell  and  deal  in  all  kinds  of 
books,  periodicals  and  stationer  ^s  supplies,  as  well  as  all  raw  ma- 
terials, which  enter  into  the  composition  thereof,  and  generally  to 
do  any  and  all  things  incidental  to  said  business. 
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Fomi  198. 

PUBLISHING. 

To  publish,  print,  bind,  manufacture,  issue,  purchase,  sell,  deal 
in  and  otherwise  turn  to  account  books,  magazines,  publications, 
new8pai>ers,  pamphlets,  maps,  charts,  engravings,  lithogri^hs,  etch- 
ings, wood-cuts,  electrotypes,  stereotypes,  photographic  prints,  photo- 
lithographs,  pictures  and  illustrations  whether  colored  or  without 
color,  and  by  whatsoever  process  or  processes  the  same  may  be 
produced,  whether  now  existing  or  hereafter  to  be  discovered  or 
invented;  and,  generally,  to  carry  on  the  business  of  printers,  bind- 
ers, lithographers,  stereotypers,  engravers  and  publishers,  in  any  and 
all  of  the  states,  territories,  colonies,  dependencies  and  districts  of 
the  United  States  of  America  and  in  any  and  all  foreign  countries. 


Form  194. 
PUBLISHEBS. 


To  acquire,  print,  publish,  conduct,  circulate,  sell,  distribute, 
deliver  and  otherwise  deal  in  and  with  any  magazine,  magazines, 
periodical,  periodicals,  journal,  journals,  newspaper,  newspapers, 
pamphlet,  pamphlets,  book,  books,  and  other  publications  of  any 
and  every  description  whatsoever;  and  generally  to  carry  on  the 
business  of  magazine,  periodical,  journal  and  newspaper  proprietors 
and  the  business  of  general  publishers  and  printers;  to  undertake 
and  transact  all  kinds  of  business  relative  to  gathering  and  dis- 
tributing news  and  information  of  every  kind  and  description; 
to  carry  on  the  stationery  business,  and  any  other  merchandising 
business,  book  making,  book  manufacturing,  book  selling,  book- 
binding, designing,  engraving,  lithographing,  die  casting,  stereo- 
typing, electrotyping,  and  the  making  and  printing  of  illustrations 
of  every  kind  and  character,  by  any  and  every  process  whatsoever; 
to  secure,  acquire,  hold,  own,  use  and  sell  copyrights  and  all  rights 
of  a  similar  nature  or  description;  and  to  acquire,  own,  deal  in 
and  deal  with  all  materials  or  articles  of  any  kind  and  description 
used  or  useful  in  connection  with  any  or  all  of  the  objects  herein- 
before expressed,  or  of  a  character  similar  or  analogous  thereto. 

To  purchase  or  otherwise  acquire,  hold,  own,  sell,  assign,  trans- 
fer, mortgage,  pledge,  exchange  or  otherwise  dispose  of  the  shares 
of  the  capital  stock  or  any  bonds,  obligations  or  other  securities 
or  evidences  of  indebtedness,  good  will,  rights,  franchises,  assets 
and  property  of  every  and  any  kind,  or  any  part  thereof,  of  other 
corporations,  domestic  or  foreign,  and  if  desirable  to  issue  in  ex- 
change therefor  the  8tock|  bonds  or  other  obligations  of  this  com- 
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pany;  to  assume  the  liabilities  of  other  corporations,  and  to  op- 
erate their  properties  either  in  the  name  of  this  company  or  of  any 
other  corporation. 


Form  196. 

QUABBY. 

The  quarrying,  mining,  cutting,  sawing,  finishing,  setting,  pur- 
chasing, selling  and  dealing  in  marble  or  other  stone. 


Fom  196. 

BAILBOAB. 


(To  be  operated  out >  of  New  Jersey,  see  notes  to  Section  6,  p. 
14,  ante.) 

To  construct,  maintain  and  operate  a  railroad  for  public  serv- 
ice and  the  conyeyance  of  persons  and  property  from  a  point  on 
in  the  ,  to  ,   in  the   same 

,  the  length  of  such  road,  as  near  as  may  be,  being 
• 

To  construct,  maintain  and  operate  other  railroads  to  be  worked 
by  steam,  electricity,  or  any  other  motive  power. 

To  purchase  or  lease  and  maintain  and  operate  any  railroad 
or  railroads,  whether  now  or  hereafter   constructed   or   completed. 

To  construct,  acquire,  maintain  and  operate  tramways  to  be 
worked  by  steam,  electricity  or  any  other  motive  power. 

To  construct  and  own  or  lease  and  operate  cars  of  any  and 
every  description  with  locomotives,  electrical  motors  or  any  other 
motive  power  on  any  railroads  and  tramways. 

To  construct,  acquire,  maintain  and  operate  telegraph  and 
telephone  lines  and  other  means  of  communication  along  the  lines 
of  its  railroads  for  railroad  uses,  and  in  connection  with  any 
railroads  and  tramways,  and  otherwise,  and  for  other  uses. 

To  establish,  acquire,  own  or  lease  and  operate  stage  lines 
and  other  lines  for  the  transportation  of  passengers,  goods  and 
merchandise  by  vehicles  upon  land. 

To  establish,  acquire,  own  or  lease  and  operate  express  lines 
for  the  special  carrying  of  parcels  and  other  articles,  moneys  and 
valuables  upon  any  railroads,  tramways,  roads  or  rivers,  or  other- 
wise. 

To  construct,  acquire,  own  or  lease  and  maintain  and  operate 
pneumatic  tubes  and  other  devices  for  the  transmission  and  de- 
livery of  mails  and  parcels  and  other  articles. 

To  construct,   acquire,   own   or   lease   and   operate   and   manage 
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pipe  lines  and  other  structures  necessary  or  useful  in  the  trans- 
mission of  mails  and  parcels  and  other  articles  and  freight  or 
passengers. 

To  construct,  acquire,  own  or  lease  and  operate  and  manage 
ferries,  wharves,  piers,  docks,  harbors,  canals,  locks,  dams  and 
other  structures  necessary  or  useful  in  connection  with  any  trans- 
portation business  or  other  business. 

To  construct,  acquire,  own  or  lease  and  operate  and  manage 
station  houses,  depots,  warehouses,  terminals  and  terminal  facilities, 
hotels,  restaurants,  parks,  gardens  and  pavilions. 

To  manufacture,  acquire,  own  or  lease  and  use,  sell,  or  other- 
wise dispose  of  rolling  stock  and  other  railway  and  tramway  equip- 
ment and  appliances  and  land  vehicles  of  any  description,  and  steam- 
boats, sailing  boats  and  other  vessels. 

To  manufacture,  acquire,  own  or  lease  and  use,  sell  or  other- 
wise dispose  of  engines,  motors,  machinery  and  apparatus,  tools, 
implements  and  appliances  necessary  or  useful  in  connection  with 
any  transportation  business  or  other  business. 

To  construct,  acquire,  own  or  lease  and  operate,  sell,  or  other- 
wise dispose  of  plants  and  machinery,  apparatus  and  appliances 
for  the  production,  distribution  and  supply  of  gas  and  electricity 
for  lighting  and  heating,  and  for  the  supply  of  electricity,  steam, 
water  and  air,  for  power  or  other  purposes,  and  for  the  supply  of 
refrigeration. 

To  construct,  acquire,  own  or  lease  and  operate  saw  mills  and 
works  for  the  manufacture  and  sale  of  lumber  and  other  products 
of  timber  and  the  manufacture  of  charcoal. 

To  acquire,  own  or  lease,  develop,  improve,  operate,  manage, 
sell,  exchange  or  otherwise  dispose  of,  real  and  personal  estate 
of  any  description,  necessary  or  useful  in  connection  with  any  busi- 
ness  of   the    corporation. 


Form  197. 
BAILBOAD  APPLIANCES. 

To  manufacture,  install,  and  deal  in,  mechanical,  electrical, 
pneumatic,  or  any  other  system  of  signaling,  interlocking,  block- 
signaling,  and  safety  appliances  for  railroads  of  every  description. 

To  manufacture,  install,  and  deal  in,  frogs,  switches,  crossings, 
switch  stands,  and  any  other  devices  to  be  used  on  or  about  raU- 
roads. 

To  manufacture,  install,  and  deal  in,  any  and  all  kinds  of  ap- 
paratus, equipment,  and  structures  which  may  be  used  in,  or  as 
incidental  to,  the  transportation  of  persons  or  property  in  any 
manner  whatsoever. 


gPECIFIC   OBJECT   CLAUSES.  469 

Also  to  carry  on  a  general  machine  shop  bnsinesa,  a  general 
4>laoksmithing  shop  business,  including  drop-forging  of  every  de- 
scription, a  general  foundry  business,  a  general  carpenter  shop 
business,  a  general  pattern  shop  business,  and  to  sell,  install,  and 
deal  in,  any  and  all  articles,  apparatus  and  devices,  which  it  may 
manufacture,  own  or  control. 


Form  198. 
RAILEOAD  CARS. 


The  manufacture  and  sale  of  railway,  passenger,  freight  and 
street  cars,  the  manufacture  and  sale  of  car  trucks,  car  wheels  and 
any  and  all  parts  of  cars  and  car  trucks,  including  truck  frames 
and  all  the  accessories  thereto,  and  all  car  equipments  and  appli- 
ances and  specialties;  the  manufacture  and  sale  of  all  the  products 
of  steel  or  of  iron  or  of  other  metals,  and  of  wood,  or  of  any 
or  all  other  materials;  the  manufacture  and  sale  of  iron  castings, 
steel  eastings,  journal  bearings,  malleable  iron;  the  manufacture 
and  sale  of  all  kinds  of  springs,  including  car  springs;  the  manu- 
facture and  sale  of  all  kinds  of  water  pipes  and  gas  pipes  or  other 
pipes;  to  manufacture,  purchase  or  otherwise  acquire,  to  hold,  mort- 
gage, pledge,  sell,  assign  and  transfer  or  otherwise  to  dispose  of, 
to  invest,  trade,  deal  in  and  with  the  products,  materials,  goods, 
wares  and  merchandise  and  property  of  every  class  and  description, 
including  the  right  to  enter  into  or  upon  any  and  all  mercantile 
business  or  businesses,  and  for  that  purpose  to  acquire  by  pur- 
chase,  lease  or  otherwise  stores  or  property  available  therefor,  and 
to  operate  and  maintain  any  and  all  stores  or  warehouses  or  busi- 
ness houses  necessary  or  expedient  for  such  purpose;  to  make,  pur- 
chase, sell  and  deal  in  manufactured  articles  and  to  acquire  and 
dispose  of  rights  to  make  and  use  the  same;  to  purchase,  lease  or 
otherwise  acquire  all  or  any  part  of  the  business  and  assets  of  any 
person,  firm,  association  or  corporation  now  or  hereafter  engaged 
in  a  business  similar  to  that  proposed  to  be  carried  on  under  this 
certificate  of  incorporation,  and  in  the  purchase  of  any  such  business 
or  assets  to  assume  any  and  all  liabilities  that  may  be  then  ex- 
isting upon  any  such  business  or  assets  so  purchased;  to  purchase 
or  otherwise  acquire  mines  and  mining  lands;  to  mine  any  and  all 
metals,  to  engage  in  mining  in  all  its  branches,  and  to  sell  or 
dispose  of  the  products  of  such  mining;  to  engage  in  smelting  in 
all  its  branches;  to  purchase  or  otherwise  acquire  lumber  lands, 
to  cut  and  mill  lumber,  to  establish  and  operate  lumber  mills  and 
to  sell  and  dispose  of  and  deal  in  lumber,  and  to  engage  in  the 
lumber  business  in  all  its  branches;  to  establish  and  operate  rolling 
mills;  to  acquire  by  lease,  purchase  or  otherwise  any  and  all  real 
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estate  necessary  and  convenient  for  the  establishment  and  operation 
of  rolling  mills  and  to  operate  and  maintain  the  same;  to  acquire 
or  construct  railroads  (other  than  railroads  within  the  State  of 
New  Jersey),  steamahips  or  vessels;  to  use,  operate  and  maintain 
the  same. 


Form  199. 

BAILBOAD  CONSTRUCTION. 

The  construction  of  electric  and  other  railways  and  the  under- 
taking of  the  construction  of  railways,  and  the  doing  of  all  things 
and  the  making  of  all  contracts  reasonably  incident  thereto;  the 
dealing  in  stocks,  bonds  and  other  securities  of  railroad  companies, 
and  the  purchasing,  holding,  pledging  and  selling,  or  contracting  to 
purchase,  hold,  pledge  or  sell  the  same;  the  dealing  in  real  estate, 
and  the  purchasing,  holding,  selling,  renting,  leasing,  or  taking  by 
gift  or  devise,  or  acquiring  in  any  way  and  by  any  manner,  right 
or  title  any  real  estate;  the  selling  or  renting  of  railroad  property; 
procuring  the  organization  of*  railroad  corporations  within  or  with- 
out this  state;  and  the  acquisition  of  franchises  for  any  railroad 
company. 


Form  200. 

BAILBOAD  CONTBACTOBS. 

Carrying  on  within  the  State  of  New  Jersey  and  the  adjacent 
State  of  New  York  and  every  portion  thereof  the  business  of  con- 
tracting with  any  person  or  any  corporation  having  the  power  or 
franchise  to  build  and  construct  railroads  or  other  works  of  im- 
provement within  said  states,  or  either  of  them,  to  build,  construct, 
equip,  enlarge  or  complete  elevated,  surface  or  underground  rail- 
roads or  other  improvements  in  any  part  or  portion  thereof  for 
any  corporation  or  person  and  to  receive  as  payment,  in  whole  or 
in  part  therefor,  bonds  or  shares  or  securities  of  railroad  compa- 
nies or  other  corporations,  and  to  sell,  hypothecate  or  otherwise 
dispose  of  the  same,  and,  for  the  purpose  of  said  business,  to  lease, 
purchase,  hold,  assign,  convey,  mortgage  and  exchange  real  or  per- 
sonal property  or  contracts. 


Form  201. 
BAILBOAD  EQUIPMENT. 

(American  Brake-Shoe  &  Foundry  Company.) 

To   manufacture   appliances  usable   in   the   construction,   main- 
tenance and  operation  of  railroads;  to  manufacture  and  build  houses, 
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struetoreSy  engines^  ears  and  other  equipment  for  railroads;  to  or- 
ganize, manage  and  maintain  a  bureau  for  making  expert  inspec- 
tions and  investigations,  as  to  the  use,  application  and  results  of 
any  and  all  kinds  of  appliances  and  arts  adapted  for  or  usable  in 
the  construction,  maintenance  and  operation  of  railroads;  to  con- 
struct, equip,  improve,  work,  develop,  manage  and  control  works 
and  conveniences  of  all  kinds,  including  water,  gas,  electric  light 
and  power  supply,  and  to  contract  for  and  sell  the  same  and  the 
use  thereof  to  any  person  or  persons  natural  and  artificial;  to 
manufacture,  produce,  generate,  accumulate,  use,  sell,  supply  and 
distribute  electricity,  gas,  water,  compressed  air  and  air  in  any 
form  for  power,  and  any  and  every  means  for  the  transmission 
and  distribution  of  power,  gas,  water,  electricity  and  light  for  any 
and  all  purposes;  to  manufacture  metal  eastings  of  all  kinds;  to 
do  a  general  foundry  and  machine  business;  to  do  manufacturing 
of  every  kind;  to  do  mining  of  every  kind;  to  acquire,  own  and 
transfer  all  kinds  of  real,  personal  and  mixed  property  that  may 
be  necessary,  fit  or  proper  in  and  about  the  carrying  out  of  any  and 
all  of  the  objects  for  which  the  corporation  is  established;  to  con- 
struct, maintain  and  operate  such  buildings,  machinery  and  manu- 
facturing plants  as  may  be  necessary,  fit  or  proper  in  the  further- 
ance of  any  or  all  of  the  objects  for  which  the  corporation  is 
established;  to  purchase,  improve  and  sell  lands. 


Form  202. 
BBALTY. 


To  purchase,  lease,  hire  or  otherwise  acquire  real  and  personal 
property,  improved  and  unimproved,  of  every  kind  and  description, 
and  to  sell,  dispose  of,  lease,  exchange,  rent,  convey  and  mortgage 
said  property,  or  any  part  thereof:  To  acquire,  hold,  lease,  manage, 
operate,  develop,  control,  build,  erect,  maintain  for  the  purposes 
of  said  company,  construct,  reconstruct  or  purchase,  either  directly 
or  through  ownership  of  stock  in  any  corporation,  any  lands,  build- 
ings, ofSlces,  stores,  warehouses,  mills,  shops,  factories,  plants,  gas 
houses,  machinery,  rights,  easements,  permits,  privileges,  franchises 
and  licenses,  and  all  other  things  which  may  at  any  time  be  nec- 
essary or  convenient  in  the  judgment  of  the  Board  of  Directors  for 
the  purposes  of  the  company.  To  sell,  lease,  hire,  exchange,  rent, 
or  otherwise  dispose  of  the  lands,  buildings  or  other  property  of 
the  company,  or  any  part  thereof. 
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Form  203. 
REALTY. 

To  take,  acquire,  buy,  hold,  own,  maintain,  work,  develop,  sell, 
convey,  lease,  mortgage,  exchange,  improve  and  otherwise  deal  in 
and  dispose  of  real  estate  and  real  property  or  any  interest  and 
rights  therein,  without  limit  as  to  amount;  to  take,  acquire,  buy, 
hold,  own,  sell,  hire,  lease,  mortgage,  pledge  and  otherwise  deal  in 
and  dispose  of  all  kinds  of  property,  chattels  and  chattels  real, 
without  limit  as  to  amount;  to  lend  money  on  bonds  secured  by 
mortgages  on  real  estate  or  upon  personal  property,  or  to  lend 
money  and  make  advances  from  time  to  time  on  bonds  secured  by 
mortgages  for  future  advances  on  real  estate  or  upon  personal 
property;  to  acquire  by  purchase,  lease,  exchange,  hire  or  otherwise, 
lands  or  any  interest  therein;  to  erect,  construct,  alter,  maintain  and 
improve  houses,  buildings,  sewers,  drains,  or  works  of  other  de- 
seription  on  any  lands  of  the  corporation,  or  upon  any  other  lands, 
and  to  rebuild,  alter  and  improve  existing  houses,  buildings  or  works 
thereon;  to  convert  and  appropriate  any  such  lands  into  and  build 
and  form  roads,  streets  or  other  public  places  and  conveniences,  and 
generally  to  deal  with  and  improve  the  property  of  the  corporation; 
to  Bell,  lease,  let,  mortgage  or  otherwise  dispose  of  the  lands,  houses, 
buildings  and  other  property  of  the  corporation;  to  undertake  and 
direct  the  management  and  sale  of  all  property,  buildings  and  lands 
o5  the  corporation,  or  otherwise;  to  transact  on  commission,  the 
general  business  of  a  real  estate  agent. 


Form  204. 
BEALTY. 


To  acquire  to  the  same  extent  as  natural  persons  and  without 
limit  as  to  amount,  by  purchase,  lease,  exchange,  hire  or  otherwise, 
lands,  improved  or  unimproved,  tenements,  hereditaments,  chattels, 
real  or  personal,  or  any  interest  therein;  to  erect  and  construct 
houses,  buildings,  sewers,  drains  or  works  of  every  description  on 
any  land  of  the  company  or  upon  any  other  lands;  to  rebuild,  en- 
large, alter  or  improve  existing  hoiises,  buildings  or  works  thereon; 
to  subdivide,  improve  and  develop  lands  for  purposes  of  sale  or 
otherwise;  to  convert  and  appropriate  any  such  land  into  and  for 
roads,  streets  and  other  public  places  and  conveniences,  and  to  do 
and  perform  all  things  needful  and  lawful  for  the  development 
and  improvement  of  the  same  for  any  lawful  purpose,  and  generally 
to  deal  with  and  improve  the  property  of  the  company  and  of 
other   parties;    to   own,   hold    and    maintain   any   property    acquired 
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by  the  company;  to  sell,  convey,  lease,  release,  let,  ezchangei  mort- 
gage or  otherwise  encumber  or  dispose  of  the  landSy  houses,  build- 
ings, hereditaments,  appurtenances,  chattels  and  other  property  of 
the  company;  to  equip,  furnish,  conduct,  operate,  manage,  lease  and 
maintain  hotels,  apartment  houses,  warehouses,  or  any  kind  of 
building  for  dwelling,  amusement,  recreation,  charitable,  religious, 
or  business  purposes;  to  undertake  or  direct  the  management  and 
sale  of  the  property  of  the  company,  real  and  personal;  to  sell, 
assign,  release,  hold,  or  satisfy  mortgages  which  may  become  the 
property  of  the  company;  to  loan  on  bond  or  mortgage  or  other- 
wise, or  to  advance  money  to,  and  to  enter  into  contraets  and  ar- 
rangements of  all  kinds  with  contractors,  laborers,  skilled  or  other- 
wise, builders,  property  owners  and  others;  to  carry  on  in  all  their 
respective  branches  the  businesses  of  builders  or  contractors;  to 
make,  enter  into,  perform,  carry  out  or  cancel  contracts  for  con- 
structing, demolishing,  altering,  decorating,  equipping,  fitting  up 
and  improving  buildings  of  every  description;  to  do  a.  general  real 
estate  business  on  commission  or  otherwise,  and  to  transact  all  such 
business  as  may  be  incidental  thereto  or  arise  therefrom,  the  same 
as  an  individual  or   natural  person. 


Form  205. 

EEALTY. 

To  make  and  enter  into,  perform  and  carry  out  any  and  all 
manner  and  kind  of  contracts,  agreements  and  obligations  b}'  or 
with  any  person  or  persons,  corporation  or  corporations,  and  with 
or  by  this  corporation,  for  the  erection,  construction,  alteration, 
decoration,  maintaining,  furnishing,  equipment,  fitting  up,  improve- 
ment, work,  development,  repair,  management  or  control  of  any 
building,  hotel,  edifice,  dock,  wharf,  canal,  tunnel,  warehouse,  grain 
elevator  or  other  construction  of  any  and  all  kind  whatsoever,  or 
any  integral  part  thereof,  or  for  the  purpose  of  sale  of  any  and 
all  materials  therefor,  upon  the  property  of  this  corporation,  or 
otherwise,  to  erect,  construct,  equip,  improve,  rebuild,  enlarge,  alter, 
work,  develop,  repair,  manage,  conduct  or  control  new  buildings, 
hotels,  stores,  edifices,  docks,  wharves,  canals,  tunnels,  warehouses 
and  grain  elevators,  including  the  erection,  construction,  building, 
equipment,  improvement,  development,  management  or  control  of 
work  of  all  kinds  and  character,  and  the  purchase  and  sale,  import 
and  export  of  all  kinds  of  materials  for  the  purposes  aforesaid; 
to  convert  land  into  and  for  roads,  streets  and  other  conveniences; 
to  manufacture,  buy,  sell,  trade  and  deal  in  all  and  every  kind  of 
material,    product,    manufactured    or    unmanufactured,    iron,    steel, 
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brass,  lead,  wood,  brick,  cement,  granite,  stone   and  other  products 
nnd  minerals,  including  the  quarrying  of  stone,  and  the  manufacture 
of  all  kinds  of  materials  and  products;  to  erect,  construct,  maintain 
nnd  equip,  and  to  buy,  own,  sell,  lease,  mortgage,  convey,  improve 
nnd  operate  factories,  and  elevators,  buildings,  stores  and  manufac- 
tories, for  the  production  and  storage  of  all  kinds  of  goods,  articles 
and  merchandise;  to  buy,  sell,  trade  and  deal  in  the  product  of  all 
manufactories  or  factories,  and  to  buy,  sell  and  trade  in  all  kinds 
of  articles  that   may  be   suitable   and  proper   for  any  of  the  busi- 
nesses aforesaid,  or  that  may  be  used  in  conjunction  therewith;   to 
buy,  acquire,  hold,  use,  employ,  mortgage,  convey,  lease  and  dispose 
of  grants,  patent  rights,  letters  patent,  processes,  devices,  inventions, 
trade-marks,  experience,  formulae,  good  will  and  other  rights;  to  take, 
acquire,    buy,    hold,    own,    hire,    maintain,    control,    manage,    work, 
develop,  sell,  convey,  lease,  mortgage,  pledge,  exchange,  improve  and 
otherwise  deal  in  and  dispose  of  real  estate  and  real  property,  or 
any   interest   and    right    therein    and    all    other    kinds    of   property, 
chattels  and  cha4;tels  real,  without  limit  as  to  amount  in  any  state 
of  the  United   States,  and   in    all   foreign   countries,   and   to   make, 
issue  and  deliver  therefor,  or  to  raise  money  for  the  purchase  there- 
of, its  obligations  or  stock,  or  both;    to  lend  money  for  itself,   or 
as  agent,  on  bonds  secured  by  mortgage  on  real  property  or  upon 
personal   property,    and   to    lend    money    and    make    advances    from 
time  to  time  on  bonds  secured  by  mortgage  for  future  advances  on 
real  estate  or  upon  personal  property;  to  construct,  maintain,  man- 
age   and    control    buildings    and    the    leasing    of   the    rooms,    offices 
or  apartments  therein;  to  purchase,  acquire,  hold,  sell,  assign,  trans- 
fer, mortgage,  pledge,  exchange,   or   otherwise  dispose   of   shares   of 
the  capital  stock  of  any  other  corporation   or   corporations  created 
under  the  capital  laws  of  this  state,  or  of  any  other  state  or  coun- 
try, and  to  exercise  while  the  owner  of  such  stock  all  the  rights, 
powers   and   privileges,  including  the   right  to   vote   thereon,  which 
natural  persons,   being  the   owners   of  such   stock,   might,   could   or 
would   exercise,    and   to   issue   in  exchange   therefor   its   own   stock, 
bonds  and  other  obligations;   to   do  and  transact   all  acts,  business 
and  things   incident   to   or   relating  to   or   convenient   in  the   above 
things,    as    principals,    agents    or    contractors,    and    by    or    through 
agents,  and  cither  alone  or  in  conjunction  with  others;   to  acquire, 
complete  or  dispose  of  contracts  or  agreements  relating  to  or  con- 
nected with  the   acquiring,   buying,  selling,  leasing,   letting,   disposing 
of  or  mortgaging  real  estate  or  buildings  and  improvements  in  con- 
nection  therewith;    to   negotiate   and   make,    either   as   principal    or 
broker  or  agent,  contracts  or  other  agreements  relating  to  the  mak- 
ing,  taking  or  placing  of  building  and  other  loans  in  connection  with 
real  estate,  and  with  improvements  thereon,  or  to  be  placed  thereon; 
to  tranpact  on  commission  the  general  biisin^ps  ef  a  real  estate  agent 
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or  broker;  to  transact  the  business  of  an  ezcban^,  to  list  securi- 
ties approved  by  its  directors  acting  under  its  by-laws,  to  be  dealt 
in  by  members  of  such  company  upon  its  floor  in  such  manner  and 
to  such  extent  as  its  by-laws  may  prescribe,  including  the  authority 
to  list  and  have  dealt  in  by  its  members  all  manner  of  securities 
based  upon  real  estate  values,  including  municipal  bonds  as  well 
as  its  own  bonds  or  debentures  to  be  issued  as  provided  in  its 
by-laws. 


Fonn  206. 
BESTAUEANTS. 


To  carry  on  the  business  of  owning,  leasing  and  operating  res- 
taurants, buying  and  selling  cigars  and  tobacco  in  every  form,  the 
purchase  and  sale  of  liquors  by  wholesale  and  at  retail;  conducting 
and  leasing  news-stands,  and  buying  and  selling  books,  papers,  maga- 
zines and  other  articles  in  connection  therewith;  to  provide  and 
conduct  newspaper  rooms,  reading  and  writing  rooms,  dressing  rooms, 
telephones  and  other  conveniences  for  the  use  of  customers  and 
others;  to  grant  to  other  persons  or  corporations  the  right  or  priv- 
ilege to  carry  on  any  kind  of  business  on  the  premises  of  the  com- 
pany on  such  terms  as  the  company  shall  deem  expedient  or  proper; 
to  conduct  and  operate  and  to  acquire  and  to  convey  by  lease  or 
otherwise  the  right  to  conduct  restaurants  upon  vessels  plying  upon 
any  of  the  rivers  or  harbors  of  the  United  States  or  upon  the  deep 
seas,  together  with  all  and  every  kind  of  business  in  connection 
therewith;  to  buy,  sell,  manufacture,  repair,  alter  and  exchange,  let 
on  hire,  export  and  deal  in,  all  kinds  of  articles  and  things  which 
may  be  required  for  the  purposes  of  any  of  the  said  businesses  or 
commonly  supplied  or  dealt  in  by  persons  engaged  in  any  such 
businesses,  or  which  may  seem  capable  of  being  profitably  dealt 
with  in  connection  with  any  of  the  said  businesses;  to  do  any  or  all 
of  the  things  herein  set  forth  to  the  same  extent  as  natural  persons 
might  or  could  do,  in  the  States  of  New  Jersey  and  New  York,  and 
in  and  upon  any  of  the  waters  of  either,  and  all  of  the  states  and 
territories  of  the  United  States,  or  the  waters  of  the  United  States, 
or  in  or  upon  the  deep  seas. 


Form  207. 

BIDING    AND    DBIVING    ACADEMY. 

(Metropolitan    Biding    Club.) 

To  enter  into,  make,  perform  and  carry  out  contracts  of  every 
kind  which  a  corporation  organized  un^er  the  business  corporations 
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law  may  enter  into,  and  for  any  lawful  purpose  witb  any  person, 
firm,  association  or  corporation. 

To  issue  bonds,  debentures  or  obligations  of  the  company  from 
time  to  time,  for  any  of  the  objects  or  purposes  of  the  company, 
and  to  secure  the  same  by  mortgage,  pledge,  deed  of  trust  or  other- 
wise. 

To  purchase,  hold  and  reissue  the  shares  of  its  capital  stock. 

To  conduct  business  in  any  of  the  states,  territories,  colonies 
or  dependencies  of  the  United  States,  in  the  District  of  Columbia, 
and  in  any  and  all  foreign  countries,  to  have  one  or  more  offices 
therein,  and  therein  to  hold,  purchase,  mortgage  and  convey  real 
and  personal  property,  without  limit  as  to  amount,  but  always 
subject  to  local  laws. 

To  maintain,  conduct  and  carry  on  a  club  for  the  promotion 
of  riding  and  driving,  including  the  maintenance  of  a  clubhouse 
and  riding  academy  for  the  necessary  or  convenient  use,  accommo- 
dation, recreation,  benefit  and  instruction  of  the  patrons  and  such 
persons  as  may  from  time  to  time  be  permitted  to  use  same  and 
for  the  stabling,  storage  and  other  accommodation  of  horses,  car- 
riages and  vehicles  of  every  nature  or  kind,  including  harness,  sad- 
dles and  horse  furniture  or  saddlery  generally. 

To  carry  on  the  business  of  importers,  buyers,  sellers,  at  public 
and  private  sale,  dealers  in  and  with  horses,  coaches,  carriages, 
wagons  and  vehicles  of  every  kind,  however  propelled,  and  of  har- 
ness, saddlery,  horse  furniture  and  of  all  other  articles  and  things 
useful  or  convenient  for  the  proper  carrying  out  of  the  objects 
hereof  or  of  any  of  them. 

To  purchase,  take  on  lease,  acquire,  own  or  otherwise  hold  and 
possess  land  and  premises  with  the  appurtenances  thereunto  be- 
longing without  limit  as  to  amount  and  to  erect,  construct,  alter, 
maintain  and  improve  all  buildings  now  or  hereafter  to  be  built 
thereupon  so  as  to  render  them  suitable  or  convenient  for  the  pur- 
poses of  a  riding  and  driving  club  or  ficademy,  whether  of  a 
permanent  or  temporary  nature,  which  may  seem  directly  or  in- 
directly conducive  to  the  objects  hereof  or  any  of  them. 


Form  208. 

ROPE,  CORDAGE,  ETC. 

(Henry  C.  Kelly  Company.) 

To  manufacture,  buy,  sell,  deal  in  and  deal  with,  both  as  prin- 
cipal and  agent,  rope,  cordage,  binder  twine,  nets,  netting  and  all 
other  similar  articles  of  which  flax,  hemp,  sisal,  jute,  wool,  manila. 
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cotton,  silk  and  other  fibrous  substances  are  parts  component,  oi 
otherwise,  and  any  article  of  a  similar  nature. 

To  carry  on  the  business,  both  as  principal  and  agent,  of  cot- 
ton spinners,  flax,  hemp,  sisal,  jute,  wool,  and  manila  spinners,  linen 
manufacturers,  flax,  hemp,  sisal,  jute,  wool,  manila,  cotton  and 
silk  merchants,  yarn  merchants,  netting  manufacturers,  and  to 
purchase,  comb,  prepare,  spin,  dye  and  deal  in  flax,  hemp,  sisal, 
jute,  wool,  manila,  cotton  and  all  other  fibrous  substances,  and  to 
weave  or  otherwise  manufacture,  buy,  sell  and  deal  in  linen  cloth, 
warps,  and  all  other  goods  and  fabrics,  whether  textile,  frebled, 
netted  or  looped,  necessary  or  convenient  in  carrying  on  said 
business. 

To  act  as  agents  or  representatives  of  manufacturers,  pro- 
ducers or  dealers  in,  as  agents  for  buying  and  selling  upon  com- 
mission or  otherwise,  rope,  cordage,  twine,  nets,  netting  and  all 
other  similar  articles  necessary  or  convenient  in  carrying  on  said 
business  manufactured  wholly  or  in  part  out  of  flax,  hemp,  sisal, 
jute,  wool,  manila,  cotton,  silk,  and  other  fibrous  substances  or 
parts  component. 

To  manufacture,  produce,  acquire,  own,  deal  in  and  deal  with 
all  machinery,  apparatus  and  contrivances  or  parts  thereof,  and 
any  materials  or  articles  of  any  nature  or  kind  useful  or  necessary 
in  connection  with  any  or  all  of  the  objects  hereinbefore  expressed 
or  of  a  character  similar  or  analogous  thereto. 

To  acquire  the  property  and  assets  of  all  kinds  and  to  under- 
take the  liabilities  of  any  person,  firm,  association  or  corporation, 
of  the  same  general  character  as  that  for  which  this  corporation 
is  formed,  either  wholly  or  in  part,  and  to  pay  for  the  same  in 
the  stock  or  bonds  of  this  corporation  or  otherwise. 


Form  209. 
BUBBER. 


The  making,  purchasing  and  selling  of  rubber  boots  and  shoes 
and  all  goods  of  which  rubber  is  a  component  part,  and  the  various 
materials  entering  into  the  manufacture  of  any  and  all  such  goods, 
and  also  the  acquiring  and  disposing  of  rights  to  make  and  use  any 
and  all  such  goods,  and  materials,  and  the  doing  and  transacting 
all  acts,  business  and  things  incident  to  or  relating  to  or  convenient 
in  carrying  out  its  business  as  aforesaid,  which  are  authorized  by 
law,  including  the  purchasing  the  stock  of  any  company  or  compa- 
nies owning,  mining,  manufacturing  or  producing  materials  or  other 
property  necessary  for  its  business  or  of  any  other  company  whose 
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shares  it  may  lawfully  purchase  and  exercising  with  relation  thereto 
all  the  rights,  powers  and  privileges  of  individual  owners  of  the 
shares  of  such  stock. 


Form  210. 
SALT. 


To  manufacture,  mine,  and  trade  in  salt  and  each  and  every 
product  of  salt,  and  all  articles  or  products  of  which  salt  forms 
a  component  part,  or  may  be  in  any  way  utilized  into  a  condition, 
combination,  connection,  article,  substance  or  form  whatsoever;  and 
to  purchase,  sell,  deal  in  and  with,  crush,  refine  and  treat  each,  any 
or  all  of  the  articles,  products  or  substances  herein  mentioned  or 
referred  to,  and  to  make,  purchase,  sell  and  deal  in  manufactured 
articles  made  partly  or  wholly  from  the  above  mentioned  articles, 
or  any  of  them,  or  from  any  like  or  kindred  products  or  other  sub- 
stances whatsoever. 


Form  211. 
SANTTABY  UTILIZATION. 

The  prosecution  of  the  general  business  of  the  removal,  dispo- 
sition, destruction  and  utilization  of  garbage,  and  the  city,  street 
and  house  refuse,  and  the  making  of  contracts  with  municipal  cor- 
porations or  others  for  such  purpose. 

The  treatment  of  garbage  and  waste  matters  and  their  conver- 
sion into  useful  or  innocuous  substances,  and  the  applicatioir  of 
the  apparatus  and  processes  employed  therein  to  the  manufacture  of 
products  from  .other  materials. 


Form  212. 
SAWMILLS. 


To  carry  on  business  as  timber  merchants,  sawmill  proprietors, 
and  timber  growers,  and  to  buy,  sell,  grow,  prepare  for  market, 
manipulate,  import,  export,  and  deal  in  timber  and  wood  of  all 
kinds,  and  to  manufacture  and  deal  in  articles  of  all  kinds  in  the 
manufacture  of  which  timber  or  wood  is  used,  and  to  carry  on  busi- 
ness  as  ship  owners,  and,  so  far  as  may  be  deemed  expedient,  the 
business  of  general  merchants,  and  to  buy,  clear,  plant,  and  work 
timber  estates,  and  to  carry  on  any  other  businesses  which  may 
seem  to  the  company  capable  of  being  conveniently  carried  on  in 
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connection  with  any  of  the  above,  or  calculated  directly  or  indi- 
rectly to  render  profitable  or  enhance  the  value  of  the  company's 
property  or  rights  for  the  time  being. 


Form  213. 
8CHOOL& 


To  maintain  and  operate  a  school  or  schools  in  which  students 
may  obtain  a  classical,  mathematical,  scientific,  technical  or  gen- 
eral education. 

To  provide  for  the  delivery  and  holding  of  lectures,  exhibi- 
tions, public  meetings,  classes  and  conferences,  calculated  directly 
or  indirectly  to  advance  the  cause  of  education. 

To  establish  and  maintain  a  library,  and  also  reading  and 
writing  rooms  with  a  reference  library,  and  to  furnish  the  same 
with  books,  reviews,  magazines,  newspapers  and  other  publications. 


Form  214. 

SECUEITIBS. 

(Public    Securities    Company.) 

To  acquire  by  purchase,  subscription  or  otherwise  and  to  own, 
hold,  sell  and  otherwise  dispose  of,  exchange,  deal  in  and  deal 
with  stocks,  bonds,  debentures,  obligations,  evidences  of  indebted- 
ness, and  securities  issued  by  any  public  or  private  corporation, 
government  or  municipality,  or  otherwise,  and  to  issue  in  exchange 
for  all  such  shares,  stocks,  bonds,  debentures  or  other  evidences 
of  indebtedness  or  obligations,  the  stocks,  bonds,  debentures  or  other 
evidences  of  indebtedness  of  the  corporation;  and  the  corporation 
shall  have  express  power  to  hold,  sell,  assign,  transfer,  mortgage, 
pledge  or  otherwise  dispose  of  the  shares  of  the  capital  stock, 
bonds,  debentures  or  other  evidences  of  indebtedness  or  obligations 
created  by  any  other  corporation  so  acquired  and  to  exercise  all 
of  the  powers  of  a  stockholder  in  any  such  other  corporation. 

To  acquire  by  purchase  or  otherwise  the  good  will,  business, 
property  rights,  franchises  and  assets  of  every  kind  and  undertake 
either  wholly  or  in  part  the  liabilities  of  any  person,  firm,  associa- 
tion or  corporation  and  to  take  up  any  business  as  a  going  concern 
or  otherwise  (a)  by  purchase  of  the  assets  thereof  wholly  or  in 
part;  (b)  by  acquisition  of  the  capital  stock  or  any  part  thereof, 
or  (c)  in  any  other  manner  and  to  pay  for  the  same  in  cash,  the 
stock  or  bonds  of  this  corporation  or  otherwise;  to  hold,  maintain 
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and  operate  or  in  any  manner  dispose  of  the  whole  or  any  part 
of  the  good  will,  business,  rights  and  property  so  acquired;  and 
to  conduct  in  any  lawful  manner  the  whole  or  any  part  of  any 
business  so  acquired  and  to  exercise  all  the  pow^ers  necessary  or  con- 
venient in  and  about  the  management  of  such  business. 

To  carry  on  and  undertake  any  business  undertaking,  transac- 
tion or  operation  commonly  carried  on  or  undertaken  by  capitalists, 
underwriters,  promoters,  financiers,  contractors,  merchants,  com- 
mission men  and  agents  and  in  the  course  of  such  business  to  draw, 
accept,  acquire  and  sell  all  or  any  negotiable  or  transferable  instru- 
ments and  securities,  including  debentures,  bonds  and  notes. 

To  purchase  and  otherwise  acquire,  sell  and  otherwise  dispose 
of,  deal  in  and  deal  with  real  and  personal  property  of  all  kinds, 
including  business  concerns  and  undertakings. 

To  purchase,  take,  acquire,  lease,  hold,  own,  maintain,  work, 
develop,  sell,  convey,  mortgage,  exchange  and  improve  or  otherwise 
deal  in  and  deal  with  real  estate  or  any  interest  and  rights  therein 
and  water  rights,  and  to  erect,  construct,  alter,  maintain  and  im- 
prove lands,  buildings  or  works  of  any  description  on  any  lands 
or  appurtenant  to  any  water  rights  so  purchased  or  otherwise  ac- 
quired or  upon  any  other  lands,  and  to  repair,  alter  and  improve 
existing  houses,  warehouses  or  works  thereon  and  appurtenant,  nec- 
essary or  convenient  thereto. 


Form  215. 

SEWING  MACHINES. 

To  carry  on  the  business  of  manufacturing  in  the  State  of  New 
Jersey,  and  more  particularly  to  manufacture,  use,  operate  and 
sell  dash  and  fender  sewing  machines  and  other  special  machines 
and  appliances,  tools,  goods  and  products,  and  to  own,  hold  and 
control,  and  in  the  course  and  for  the  purposes  of  such  business, 
and  in  using  and  distributing  the  products,  and  securing  the  ad- 
vantages of  the  same,  and  in  doing  all  things  which  may  be  done 
under  or  pursuant  to  this  certificate  of  incorporation,  to  own,  lease, 
control,  construct  and  equip  buildings  and  property,  real,  personal 
and  mixed,  and  to  soil,  demise,  lease  or  otherwise  grant  such  por- 
tions of  the  same  as  it  may  not  desire  to  retain;  to  own,  lease, 
possess  and  iise  offices,  office  furniture,  tools,  implements  and  other 
personal  property  of  every  name,  nature  and  description;  to  apply 
for,  obtain,  register,  purchase,  lease  and  otherwise  acquire,  and  to 
hold,  own,  use,  operate,  introduce  and  sell,  assign  or  otherwise 
dispose  of,  any  and  all  trade-marks,  formultp,  secret  prooosses,  trade 
names  or   distinctive  marks,  and   all   inventions,  improvements   and 
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processes  used  in  connection  with  or  secured  under  letters  patent, 
of  the  United  States,  or  of  any  other  country,  or  countries,  or 
otherwise,  and  to  use,  exercise,  develop,  grant  licenses  in  respect 
of  or  otherwise  take  into  account,  any  or  all  such  trade-marks,  pat- 
ents, licenses,  concessious,  processes,  inventions  and  the  like,  or 
any  such  property,  rights  or  information  so  acquired;  to  manufacture 
and  sell  articles  which  may  advantageously  be  made  or  sold  in 
connection  with  such  business;  to  own,  control,  sell  and  deal  in 
stocks  and  bonds  of  corporations,  domestic  or  foreign,  including  the 
right  to  vote  thereon,  and  to  issue  in  exchange  therefor  its  stock, 
bonds  or  other  obligations;  to  borrow  money,  and  for  the  purpose 
of  securing  the  payment  of  sums  borrowed,  to  mortgage,  sell,  trans- 
fer or  pledge  any  real  or  personal  property,  including  its  franchise, 
and  in  general  to  do  and  perform  any  and  all  acts  and  negotiate 
and  carry  out  any  and  all  contracts  and  agreements  which  may  be 
conducive  to  the  sale,  disposition,  use,  introduction  or  value  of  the 
manufacturers  or  products  of  said  company,  or  any  rights,  processes 
or  property  of  any  name  or  nature  owned,  held  or  controlled  by  it, 
including  the  making  and  execution  of  contracts,  which  may  be 
deemed  by  the  directors  or  officers  necessary,  convenient  or  advan- 
tageous thereunder,  thereto  or  in  connection  therewith;  the  corpora- 
tion shall  have  power  to  conduct  its  business  in  all  its  branches, 
and  have  one  or  more  offices  outside  of  the  State  of  New  Jersey, 
and  may  keep  at  said  offices,  or  any  thereof,  its  books,  papers  and 
accounts,  other  than  its  stock  and  transfer  book,  and  for  the  pur- 
pose of  its  business  unlimitedly  to  purchase,  acquire,  hold,  mort- 
gage and  convey  real  and  personal  property  in  the  State  of  New 
Jersey,  as  well  as  in  all  the  other  states  and  foreign  countries. 


Form  216. 
SHIPBUILDING. 


To  build,  manufacture,  repair,  operate  and  maintain  ships, 
boats  and  vessels  of  all  kinds,  and  their  furnishings  and  appurte- 
nances, together  with  all  materials,  articles,  tools,  machinery  and 
appliances  entering  into  or  suitable  and  convenient  for  the  construc- 
tion or  equipment  thereof;  to  buy,  sell,  lease,  or  otherwise  deal  in 
and  with  and  dispose  of  the  same,  and  to  carry  on  any  trade  or 
business  incident  thereto  or  connected  therewith;  to  build,  manu- 
facture, repair,  buy,  sell,  lease  or  otherwise  deal  in  and  dispose  of 
windlasses,  capstans,  engines,  boilers,  machinery,  tackle,  apparel 
and  furniture  of  all  kinds  and  descriptions;  to  manufacture  any 
form  of  wood,  iron,  steel,  copper  and  other  metals  and  materials; 
to  engage  in  manufacturing  of  all  kinds  and  mining  of  all  kinds; 
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to  apply  for,  purchase  or  otherwise  acquire,  hold,  own,  use,  operates, 
Bell,  assign,  grant  and  take  or  give  licenses  in  respect  of  any  and 
all  trade  marks,  trade  names,  inventions,  improvements  and  proc- 
esses used  in  connection  with  or  secured  under  letters  patent  of  the 
United  States  or  elsewhere,  or  otherwise;  to  take,  acquire,  purchase, 
hold,  own,  rent,  lease,  sell,  exchange,  mortgage,  improve,  cultivate, 
develop  and  otherwise  deal  in  and  dispose  of  any  and  all  property, 
real  and  personal,  of  every  description  incident  to  or  capable  of 
being  used  in  connection  with  the  aforesaid  businesses  or  any  of 
them. 

To  transport  goods,  merchandise  and  passengers  upon  land  or 
water;  to  engage  in  building,  repairing  and  designing  houses,  struc- 
tures, vessels,  ships,  boats,  wharves,  docks,  dry  docks,  railroads, 
engines,  cars,  machinery  and  all  other  equipment;  and  to  construct, 
maintain  and  operate  railroads  (other  than  railroads  within  the  State 
of  New  Jersey). 

To  build,  construct,  repair,  maintain  and  operate  water,  gas 
or  electrical  works,  tunnels,  bridges,  viaducts,  waterways,  wharves 
and  piers;  to  own,  operate  and  maintain  steamship  lines,  vessel 
lines  or  other  lines  for  water  transportation. 

To  acquire  by  purchase,  subscription  or  otherwise,  and  to  hold 
and  dispose  of  stocks,  bonds  or  any  other  obligation  of  any  cor- 
poration formed  for,  or  then  or  theretofore  engaged  in  or  pursuing 
any  one  or  more  of  the  kinds  of  business,  purposes,  objects  or 
operations  above  indicated,  or  owning  or  holding  any  property  of 
any  kind  herein  mentioned,  or  of  any  corporation  owning  or  holding 
the  stocks  or  the  obligations  of  any  such  corporation;  to  hold  for 
investment,  or  otherwise  to  use,  sell  or  dispose  of  any  stock,  bonds 
or  other  obligations  of  any  other  corporation;  and  to  aid  in  any 
manner  any  corporation  whose  stock,  bonds  or  other  obligations 
are  held  or  in  any  manner  guaranteed  by  the  company;  and  to  do 
any  other  acts  or  things  for  the  preservation,  protection,  improve- 
ment or  enhancement  of  the  value  of  any  such  stock,  bonds  or 
other  obligations,  or  to  do  any  acts  or  things  designated  for  any 
such  purpose;  and  while  owner  of  any  stock,  bonds  or  other  obliga- 
tions, to  exercise  all  the  rights,  powers  and  privileges  of  ownership 
thereof,  and  to  exercise  any  and  all  voting  power  thereon. 


Form  217. 
SHIPPINO. 


To  construct,  hire,  purchase  and  operate  steamships  and  other 
vessels  of  any  class,  and  to  establish  and  maintain  lines  or  regular 
services  of  steamships  or  other  vessels,  and  generally  to  carry  on 
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the  business  of  shipowners,  and  to  enter  into  contracts  for  the 
carriage  of  mails,  passengers,  goods  and  merchandise  by  any  means, 
either  by  its  own  vessels,  railways  and  conveyances,  or  by  or  over 
the  vessels,  conveyances  and  railways  of  others;  to  construct,  pur- 
chase, take  on  lease,  or  otherwise  acquire  and  work  any  railway, 
wharf,  pier,  dock,  buildings  or  works  capable  of  being  advanta- 
geously used  in  connection  with  the  business  of  the  company  as  a 
shipping  company;  in  connection  with  any  of  the  objects  aforesaid 
to  carry  on  the  busings  of  a  railway  company,  railway  contractors, 
shipbuilders,  engineers,  manufacturers  of  machinery  and  car  build- 
ers; to  acquire  concessions  or  licenses  for  the  establishment  and 
working  of  lines  of  steamships  or  sailing  vessels  between  any  ports 
of  the  world,  or  for  the  formation  or  working  of  any  railway, 
wharf,  pier,  dock,  or  other  works,  or  for  the  working  of  any  public 
conveyances. 


Form  218. 
SHIPPING. 


To  carry  on  the  business  of  engaging,  receiving,  transporting 
and  delivering  merchandise  upon  freight,  or  for  hire,  between  any 
port  or  ports  in  the  United  States  and  any  foreign  port  or  ports, 
or  between  any  port  of  the  United  States,  and  any  other  port  or 
ports  of  the  United  States,  or  between  any  foreign  port  or  ports, 
and  any  port  or  ports  of  the  United  States  (any  of  said  voyages 
to  be  made  direct  or  via  port  or  ports);  the  business  of  chartering 
vessels  therefor;  the  business  of  operating  vessels  in  such  service; 
the  business  of  acting  as  agents  for  vessels  employed  in  such  serv- 
ice; the  business  of  contracting  or  arranging  for  the  transportation 
of  cargo  to  or  from  any  of  such  ports  by  rail  or  boat,  or  otherwise, 
from  or  to  any  inland  or  coastwise  place  or  places;  the  business 
of  contracting  with  others,  and  employing  necessary  labor  and  pur- 
chasing necessary  material  for  the  performance  and  accomplishment 
of  the  said  objects  or  any  of  them. 


Form  219. 

SHIETS,  COLLARS  AND  CUFFS. 

To  manufacture,  buy,  sell,  import,  export,  trade  and  deal  in 
shirts,  waists,  collars  and  cuffs,  ties,  cravats,  scarfs  and  neckwear 
generally,  and  all  kinds  of  wearing  apparel  for  both  sexes,  and  any 
and  all  fabrics  and  materials  adapted  for  such  purposes. 
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Form  220. 

SHOE  MANUFACTURERS. 

(Consolidated  Shoe  Manufacturers'  Company.) 

To  carry  on  the  business  of  boot  and  shoe  makers  and  dealers, 
and  to  manufacture,  buy,  sell  and  deal  in  boots,  shoes,  leather,  and 
leather  goods  of  all  kinds,  blacking,  varnish,  and  other  preparations 
for  boots  or  leather,  lasts,  boot  stretchers,  boot  jacks,  button  hooks, 
laces,  fastenings,  buckles,  and  all  other  accessories,  including  all 
kinds  of  leather  and  rubber  products  and  by-products. 

To  own,  lease,  operate  and  maintain  shoe  factories,  rubber  fac- 
tories, tanneries,  distributing  stores  and  any  and  all  kindred  places 
of  business. 

To  carry  on  a  general  jobbing  trade  in  leather,  rubber  and 
all  kindred  products. 

To  deal  in  hides,  leather,  rubber  and  rubber  goods  of  all  kinds 
and   description. 

To  do  any  and  all  things  lawful  in  manufacture,  trade  and 
commerce. 


Form  221. 
SILK. 


To  buy,  sell,  manufacture,  work,  prepare,  treat  and  in  all 
ways  handle  and  deal  in  silk,  wool,  and  other  textile  fabrics  of  all 
kinds,  and  the  cotton,  linen,  silk,  wool  and  other  threads  and  raw 
materials  entering  into  the  composition  of  textile  fabrics  of  all 
kinds. 

To  manufacture,  buy,  sell,  and  in  all  ways  handle  and  deal  in 
gloves  and  other  articles  of  use,  wear  or  ornament,  into  the  manu- 
facture of  which  silk  or  other  fabrics  enter  in  whole  or  in  part. 

To  provide,  own,  maintain,  sell,  lease,  mortgage,  convey,  im- 
prove and  in  all  ways  use  and  operate  factories,  buildings,  ma- 
chinery, equipments,  works  and  facilities  generally  for  the  manu- 
facturing, selling,  working,  preparing,  treating,  handling,  and  deal- 
ing in  silk  and  other  textile  fabrics,  the  threads,  parts  and  raw 
material  thereof,  and  the  articles  whether  of  use,  wear  or  ornament 
into  the  production  of  which  such  silk  or  other  textile  fabrics, 
threads  or  other  raw  material  enter  in  whole  or  in  part. 


Form  222. 

SLAUGHTERING   CATTLE. 

To   carry   on    the   business   of   slaughtering  cattle,   calves,   pigs, 
sheep,  lambs  and  other  animals  for  food  purposes  and  dealing  in  and 
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contracting  for  the  purchase  and  sale  of  all  kinds  of  product h, 
hides,  oil,  fat,  offal,  born,  glue,  fertilizers  and  other  by-produeta 
arising  out  of  the  slaughtering  of  animals  for  food  purposes  or  iu 
connection  therewith,  and  to  manufacture,  buy,  sell,  exchange  and 
deal  in  the  above  specified  products  and  in  all  materials  used  in 
the  manufacture  of  food  products,  fertilizers,  or  in  any  of  the 
matters  aforesaid. 

To  carry  on  as  principals,  agents,  commission  merchants  or 
consignees,  the  business  of  buying  and  selling  all  kinds  of  live 
stock,  and  the  business  of  manufacturing  oils,  fats,  tallows,  fer- 
tilizers, glue,  bone  business,  and  dealirg  in  hides,  fats,  offal,  horn 
and  any  of  the  materials  used  in  the  manufacture  of  the  products 
therefrom,  and  to  carry  on  as  such  principals,  agents,  commission 
merchants  or  consignees  any  other  business  which  may  be  con- 
veniently conducted  in  conjunction  with  any  of  the  matters  afore- 
said. 


Form  223. 
SMELTING. 


To  acquire,  by  purchase  or  otherwise,  and  to  build,  own,  con- 
trol, operate  and  maintain  mills  and  works  for  the  crushing,  sam- 
pling and  treating  of  mineral-bearing  ores,  and  for  the  smelting, 
reduction  and  extraction  of  all  kinds  of  mineral-bearing  ores;  and 
to  buy,  sell,  assay,  hold,  store,  ship  and  deal  in  such  ores  and  their 
products  on  its  own  account  and  as  factor  or  agent  for  others;  to 
acquire,  own  and  use  water  and  water  rights  incident  to  said  mills 
and  works;  to  acquire,  by  purchase  or  otherwise,  and  to  hold,  im- 
prove  and  sell,  or  otherwise  dispose  of  mines,  mill  sites  and  other 
real   property. 


Form  224. 
SOAP. 


To  purchase,  produce,  manufacture,  sell  and  deal  In  perf umcry 
oils,    fats    and    scouring   products,    and    in    all    materials   and    co 
pounds  which  shall  partake  of  the  properties  of  soap,  or  be  simil 
thereto   or  have  like   uses. 


Form  225. 

SPIRITS— DISTILLING. 

To    manufacture,    buy,    sell,    deal    in,    distribute,    store,    ware- 
house, import   and  export,  grain,  molasses  and   all   articles  used   in 
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connection  with  the  operation  of  a  distillery,  and  to  manufacture, 
buy,  sell,  deal  in,  distribute,  store,  warehouse,  import  and  export, 
all  products  and  by-products  of  such   articles. 

To   do  a  general  warehouse   and   storage  business. 

To  do  a  general  cooperage  business. 

To  buy,  sell,  deal  in,  issue,  transfer,  register,  certify  and  guar- 
antee warehouse   receipts. 

To  buy,  sell,  deal  in  and  feed  cattle. 

To  carry,  transport,  ship  and  forward  and  cause  to  be  carried, 
transported,  shipped  and  forwarded,  any  of  the  property  above 
referred   to. 

To  organize  or  cause  to  be  organized  under  the  laws  of  the 
State  of  New  Jersey,  or  of  any  other  state,  territory  or  country,  a 
corporation  or  corporations  for  the  purpose  of  accomplishing  in 
the  State  of  New  Jersey  and  elsewhere  in  any  part  of  the  world, 
any  of  the  objects  for  which  this  corporation  is  organized;  to  sub- 
scribe or  cause  to  be  subscribed  for,  and  to  purchase  and  other- 
wise acquire,  hold,  sell,  assign,  transfer,  mortgage,  pledge,  exchange, 
distribute  and  otherwise  dispose  of  the  whole  or  any  part  of  the 
shares  of  the  capital  stock,  bonds,  coupons,  mortgages,  deeds  of 
trust,  debentures,  securities,  obligations,  evidences  of  indebtedness 
and  property  of  such  other  corporation  or  corporations. 

To  subscribe  or  cause  to  be  subscribed  for,  and  to  purchase  and 
otherwise  acquire,  hold,  sell,  assign,  transfer,  mortgage,  pledge,  ex- 
change, distribute  and  otherwise  dispose  of  the  whole  or  any  part 
of  the  shares  of  the  capital  stock,  bonds,  coupons,  mortgages,  deeds 
of  trust,  debentures,  securities,  obligations,  evidences  of  indebted- 
ness, notes,  good  will,  rights,  assets  and  property  of  any  and  every 
kind  or  any  part  thereof  of  any  other  corporation  or  corporations, 
association  or  associations,  now  or  hereafter  existing  and  whether 
created  by  the  laws  of  the  State  of  New  Jersey,  or  of  any  other 
state,  territory  or  country,  and  to  operate,  manage  and  control  such 
properties  or  any  of  them,  either  in  the  name  of  such  other  cor- 
poration or  corporations  or  in  the  name  of  this  corporation,  and 
while  owners  of  any  of  said  shares  of  capital  stock  to  exercise  all 
the  rights,  powers  and  privileges  of  ownership  of  every  kind  and 
description,  including  the  right  to  vote  thereon,  with  power  to 
designate  some  person  for  that  purpose  from  time  to  time  to  the 
same  extent  as  natural  persons  might  or  could  do. 

To  endorse,  guarantee  and  secure  the  payment  and  satisfaction 
of  the  bonds,  coupons,  mortgages,  deeds  of  trust,  debentures,  securi- 
ties, obligations,  evidences  of  indebtedness  and  shares  of  the  capital 
stock  of  other  corporations,  and  also  to  guarantee  and  secure  the 
payment  or  satisfaction  of  dividends  on  shares  of  the  capital  stock 
nf    other   corporations. 
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To   dissolve,   wind   up,   liquidate,   merge    or   consolidate    any   or 
all  of  such  other  corporations. 

(For  similar  form,  see  Form  No.  90,  Distillers,  page  413,  ante.) 


Form  226. 

STANDABD  OIL  COMPANT. 

To  do  all  kinds  of  mining,  manufacturing  and  trading  business; 
transporting  goods  and  merchandise  by  land  or  water  in  any  man- 
ner; to  buy,  sell,  lease  and  improve  lands;  build  houses,  structures, 
vessels,  cars,  wharves,  docks  and  piers;  to  lay  and  operate  pipe 
lines;  to  erect  and  operate  telegraph  and  telephone  lines  and  lines 
for  conducting  electricity;  to  enter  into  and  carry  out  contracts  of 
every  kind  pertaining  to  its  business;  to  acquire,  use,  sell  and 
grant  licenses  under  patent  rights;  to  purchase  or  otherwise  acquire, 
hold,  sell,  assign  and  transfer  shares  of  capital  stock  and  bonds  or 
other  evidences  of  indebtedness  of  corporations,  and  to  exercise  all 
the  privileges  of  ownership,  including  voting  upon  the  stocks  so 
held;  to  carry  on  its  business  and  have  offices  and  agencies  therefor 
in  all  parts  of  the  world;  and  to  hold,  purchase,  mortgage  and  con- 
vey real  estate  and  'personal  property  outside  of  the  State  of  New 
Jersey. 


Form  227. 

STATIONERS,  ETC. 

To  carry  on  the  businesses  of  stationers,  printers,  lithographers, 
electrotypers,  engravers,  die  sinkers,  envelope  manufacturers,  book- 
binders, book  manufacturers;  to  carry  on  the  business  of  book- 
sellers, publishers  and  dealers  in  the  materials  used  in  the  manu- 
facture of  paper,  and  dealers  in  or  manufacturers  of  any  other 
articles  or  things  of  a  character  similar  or  analogous  to  the  fore- 
going, or  any  of  them,  or  connected  therewith. 


Form  228. 
STEAMSHIP. 


Building,  buying  and  selling,  equipping,  operating  and  owning 
steamships,  steamboats,  sailing  ships,  boats  and  other  property  to 
be  used  in  such  business,  trade,  commerce,  and  navigation,  pur- 
chasing and  selling,  owning  and  holding,  mortgaging  and  leasing 
Jill   kinds   of  vessels  and   boats,   their   upparel    and   tackle,   wharfs. 
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water  rights,  piers  and  lands  in  New  Jeney  and  in  the  other  states 
of  the  United  States,  and  in  such  other  places  as  the  business  of 
such  steamship  company  may  seem  to  require,  or  as  may  be  nec- 
essary or  convenient  for  the  business  of  the  company. 

(See  charter  of  the  International  Mercantile  Marine  Company, 
p.  366,  ante.) 


Fona  229. 

STEAMSHIP    (SINGLE). 

To  purchase  or  otherwise  acquire  the  steamship  **  " 

[or  a  steamship  now  in  course  of  construction  at  and 

intended  to  be  called  '*  "],  together  with  all  requisite 

equipment  for  the  same. 

In  the  event  of  the  loss  or  sale  of  the  said  vessel  or  any  sub- 
stituted vessel,  to  build,  purchase,  contract  for,  or  otherwise  acquire 
from  time  to  time  one  or  more  other  vessels  or  shares  therein,  but 
so  that  the  company  shall  not  work,  trade  with,  or  carry  on  the 
business  of  a  ship  owner  with  more  than  one  vessel  at  one  time, 
and  in  any  such  case  the  objects  herein  mentioned  shall  apply  to 
any  vessel  from  time  to  time  so  purchaBcd  or  acquired. 

To  charter,  hire,  equip,  loan  on  commission,  or  otherwise  use, 
repair,  let  out  on  hire,  and  trade  with  the  said  vessel  or  substituted 
vessel. 

To  purchase  goods,  produce,  cattle  and  other  live  stock,  and 
any  other  merchandise  whatsoever,  for  the  purpose  of  freighting 
the  said  vessel  or  substituted  vessel,  and  to  dispose  of  the  same 
by  sale  or  otherwise. 

To  carry  on  the  business  of  a  ship  owner  in  all  its  branches 
with  respect  to  the  said  vessel  or  substituted  vessel  only. 

To  employ  as  ship's  husband  and  managing  agent  of  and  for 
the  said  vessel  or  substituted  vessel,  any  person,  firm,  or  company, 
and  that,  although  he  or  they  may  not  be  entitled  to  any  share  or 
interest  in  the  vessel  in  question,  or  in  the  company. 

To  subscribe  to  any  association,  institution,  or  compari^  calcu- 
lated to  benefit  the  company,  or  persons  employed  by  the  company, 
or  persons  having  dealings  with  the  company. 


Form  230. 

STEEL   FOUNDRIES. 

To   manufacture    iron,    steel,    manpfanese,    coke,    copper,    lumber 
and   other  materials,   and    all    or   any   artirles   consisting,    or   partly 
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conaisting,  of  iron,  steel,  copper,  wood  or  other  materials,  and  all 
or  any  products  thereof. 

To  aoquiroi  own,  lease,  occupy,  use  or  develop  any  lands  con- 
taining coal  or  iron,  manganese,  stone  or  other  minerals  or  oil,  and 
any  woodlands  or  other  lands  for  any  purpose  of  the  company. 

To  mine  or  otherwise  to  extract  or  remove  coal,  ores,  stone 
and  other  minerals  and  timber  from  any  lands  owned,  acquired, 
leased  or  occupied  by  the  company,  or  from  any  other  lands. 

To  buy  and  sell,  or  otherwise  to  deal  or  to  traffic  in  iron, 
steel,  manganese,  copper,  stone,  ores,  coal,  coke,  wood,  lumber  and 
other  materials,  and  any  of  the  products  thereof,  and  any  articles 
consisting  or   partly  consisting  thereof. 

To  construct  bridges,  buildings,  machinery,  ships,  boats,  en- 
gines, cars  and  other  equipment,  railroads,  docks,  slips,  elevators, 
water  works,  gas  works  and  electric  works,  viaducts,  aqueducts, 
canals  and  other  waterways,  and  any  other  means  of  transportation, 
and  to  sell  the  same,  or  otherwise  to  dispose  thereof,  or  to  main- 
tain and  operate  the  same,  except  that  the  company  shall  not  main- 
tain or  operate  any  railroad  or  canal  in  the  State  of  New  Jersey. 


•  Form  231. 

STOCK  EXCHANGE. 
(New   Jersey   Stock   Exchange.) 

To  provide,  regulate  and  maintain  an  Exchange  and  to  furnish 
facilities  to  its  members  for  the  purchase,  sale  and  delivery  of 
stocks,  bonds,  securities  and  other  personal  property;  to  promote 
and  facilitate  the  business  of  buying,  selling,  dealing  with  and 
dealing  in  securities,  and  to  create  among  the  members  facilities 
with  which  such  or  similar  business  may  be  conducted;  to  establish 
just  and  equitable  principles  in  the  business  carried  on  by  and 
between  its  members;  to  maintain  uniformity  in  rules,  regulations 
and  usages  of  the  business;  to  effect  standards  of  classification  in 
said  business;  to  acquire,  preserve  and  disseminate  useful  informa- 
tion connected  with  the  business. 

To  perform  the  office  of,  or  to  procure  any  other  corporation  or 
association  to  perform  the  office  of  clearing  transactions  in  any 
securities,  stocks  or  other  property  dealt  in  by  members  of  the 
Exchange,  subject  always  to  the  rules  and  regulations  adopted 
from  time  to  time  by  the  directors. 

To  acquire  by  purchase  or  otherwise,  and  to  hold,  own,  deal 
in  and  deal  with  stocks,  bonds,  debentures,  obligations,  evidences 
of   indebtedness  and   securities   issued   by   any   corporation,   person. 
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firm,  association  or  authority,  local,  municipal  or  otherwise,  and  to 
exercise  and  enforce  all  rights  and  powers  conferred  by  or  incident 
to  the  ownership  or  possession  thereof,  including  the  right  to  vote 
thereon. 

Fonn  282. 

STBEET    EAILWAT. 

(To  Be  Operated  Out  of  New  Jersey.) 

To  engage  in  and  carry  on  the  business  of  manufacturing  street 
railway  cars,  railroad  cars,  automobiles,  omnibuses,  and  all  other 
vehicles  for  the  transportation  or  conveyance  of  passengers,  freight, 
mail  or  express,  and  of  manufacturing  car  trucks,  car  wheels,  equip- 
ment and  rolling  stock;  and  of  purchasing  and  otherwise  acquiring, 
constructing,  equipping,  leasing,  maintaining  and  operating,  by  elec- 
tricity or  other  power,  street  railways  for  the  transportation  of 
passengers,  mail,  express,  merchandise  or  other  freight,  in  any  state 
or  territory  of  the  United  States,  or  in  any  foreign  country  (except 
that  the  corporation  shall  not  operate  a  railroad  within  the  State 
of  New  Jersey);  and  of  manufacturing,  generating,  storing,  using, 
selling  and  leasing  electricity  for  power,  light  or  heat,  or  other 
purposes,  and  for  the  purpose  of  acquiring  the  real  and  personal 
property,  rights,  privileges,  ordinances  and  franchises  of  any  i^reet 
railway  companies,  and  of  electric  power,  light  or  heat  companies, 
foreign  or  domestic,  now  or  hereafter  existing,  or  of  leasing  the 
same,  or  acquiring  and  holding  the  shares,  bonds  or  other  securities 
of  such  railway  or  electric  power,  light  or  heat  companies,  or  any 
interest  therein;  buying,  selling  and  otherwise  trafficking  and  deal- 
ing in  any  of  the  same;  leasing,  buying  or  otherwise  acquiring,  op- 
erating, maintaining  and  letting,  selling  or  otherwise  disposing  of 
lands,  mills,  manufactories,  plants,  businesses,  good  will,  patents, 
patent  rights,  and  all  rights  and  privileges  in  connection  therewith, 
and  other  property  and  appurtenances  pertaining  to  said  business; 
acquiring,  operating  and  maintaining,  and  disposing  of  storage, 
transportation  and  all  other  facilities  and  conveniences  whatsoever 
and  wheresoever  in  connection  with  any  of  the  purposes  herein 
referred  to;  acting  as  financial,  commercial  and  general  agent  for 
any  and  all  other  corporations  and  individuals  whomsoever  and 
wheresoever,  in  the  conduct  of  its  or  their  business. 


Form  233. 
SUGAB. 


The   purchase,    manufacture,    refining   and    sale    of    sugar,   mo* 
lasses  and  melada,  and  all  lawful  business  incidental  thereto. 
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Form  234. 
SUGAR 

To  acquire  by  purchase,  lease,  exchange  or  otherwise,  planta- 
tions, lands  or  any  interest  therein,  machinery,  tools  and  instru- 
ments, either  in  the  United  States  or  without  the  United  States; 
to  acquire,  construct  and  operate  sugar  or  other  plantations;  sugar 
or  other  refineries,  buildings,  mills,  factories,  distilleries,  paper  mills, 
oil  wells  and  other  works;  to  plant,  cultivate  and  deal  in  sugar  cane, 
maize,  tobacco  or  other  crops;  to  purchase,  sell,  raise  and  deal  in 
live  stock;  to  buy,  acquire,  build,  possess,  rent  or  sell  dwelling 
houses;  to  own,  lease  or  otherwise  acquire  stores,  and  to  do  a  gen- 
eral merchandise  business. 

To  carry  on  the  business  of  manufacturing,  producing,  re- 
fining, adapting,  preparing,  buying,  selling  and  dealing  in,  and 
shipping  and  transporting  sugar-cane,  sugar,  molasses,  syrups,  melada 
and  all  the  products  thereof. 

To  operate  refineries,  distilleries,  paper  mills,  oil  wells  and  plan- 
tations; to  receive,  forward  and  transport  all  classes  of  freight 
by  land  or  water;  to  carry  on  in  the  Island  of  Cuba  or  out  of  it 
business  in  agriculture,  mining  operations  and  manufactures  of  all 
kinds. 

To  construct  or  acquire  and  operate  steamships,  steamboats  and 
sailing  vessels,  docks  or  wharves  convenient  or  necessary  to  the 
business  of  the  company. 

To  acquire  or  construct  railroads  (other  than  railroads  within 
the  State  of  New  Jersey)  and  to  operate  the  same. 

To  purchase,  receive,  own  and  sell  bonds,  mortgages,  debentures, 
notes,  shares  of  capital  stock  and  other  securities,  contracts  or  evi- 
dences of  indebtedness  of  any  other  corporation,  and,  while  the 
owner  and  holder  thereof,  to  exercise,  in  respect  thereto,  any  and 
all  the  rights,  powers  and  privileges  of  indi^'idual  owners  thereof. 

To  carry  on  the  business  of  warehousing  and  all  business  nec- 
essary and  impliedly  incidental  thereto. 

To  issue  certificates,  negotiable  or  otherwise,  to  persons  ware- 
housing goods  with  the  company;  to  act  as  general  warehousemen, 
to  make  advances  or  loans  upon  the  security  of  such  goods  or  other- 
wise; to  enter  into  and  perform  contracts  of  every  sort  and  kind, 
with  any  person,  firm,  association  or  corporation;  to  manage  the 
affairs  or  take  over  and  carry  on  the  business  of  any  other  com- 
pany, either  by  acquiring  shares  of  stock  and  other  securities  there- 
of or  otherwise;  to  exercise  all  and  any  of  the  powers  of  owners 
or  holders  of  shares  of  stock  or  securities  thereof;  to  receive  and 
distribute  as  profits  the  dividends  and  interest  of  such  shares  of 
stock   or  securities. 


^92  SPECIFIC   OBJECT   CLAUSES. 

Form  235. 

SUGAB    EEFINEBY. 

The  planting,  cultivating,  growing,  producing,  buying,  import- 
ing, manufacturing,  selling,  exporting  and  dealing  in  i  sugar  and 
coffee  in  all  their  forms,  and  food  products  generally,  and  the  carry- 
ing on  of  any  business,  collateral  or  incidental  thereto,  and  also 
the  acquiring,  holding,  purchasing,  mortgaging,  leasing,  conveying 
and  disposing  of  real  and  personal  property,  both  tangible  and  in- 
tangible, and  licenses,  rights  and  patents,  as  well  within  the  State 
of  New  Jersey  as  out  of  said  state;  the  giving  of  notes,  bonds,  obli- 
gations, pledges,  securities,  mortgages  and  contracts;  the  receiving, 
holding,  owning  and  selling  of  the  bonds  and  obligations  of  other 
corporations  and  persons;  and  the  holding,  owning,  voting  upon, 
transferring,  hypothecating  and  selling  of  the  shares  of  other  cor- 
porations, domestic  and  foreign.  The  business  of  the  corporation  in 
all  its  branches  is  to  be  conducted  not  only  in  the  State  of  New 
Jersey,  but  also  in  any  of  the  states  east  of  the  Mississippi  Biver 
and  such  other  states  and  territories  of  the  United  States  as  the 
board  of  directors  may  determine;  and  may  also,  if  they  so  decide, 
be  conducted  in  foreign  countries.  Any  or  all  of  the  powers  in  this 
certificate  enumerated,  and  any  other  powers  which  the  corporation 
shall  possess,  may,  so  far  as  permitted  by  law,  be  exercised  by 
the  board  of  directors  without  action  by  the  stockholders.  No 
concurrence  by  the  stockholders  shall  be  necessary  in  the  purchase, 
lease,  mortgage,  sale  or  other  disposition  of  any  real  or  personal 
property  wheresoever  situate. 


Form  236. 
TANNEBIES. 

To  own,  operate  and  carry  on  one  or  more  tanneries;  to  buy 
and  'sell  hides  and  skins;  to  tan  and  finish  leather  of  all  classes 
and  kinds;  to  buy  and  sell  leather;  to  buy  and  sell  scrap  leather 
nnd  the  by-products  of  tanning;  to  erect  tenement  houses  and  to 
rent  or  sell  the  same  to  employees  or  others;  to  lease,  buy  and  sell 
lands  and  timber  required  for  its  business  operations  and  to  do 
all  work  connected  with  the  aforesaid  businesses. 
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Form  237. 

TELEGRAPH  AND  TELEPHONE. 

(To   do   busiDesB  without   the   State    of   New   Jersey.) 

To  construct,  maintain  and  operate  lines  of  electric  telegraph 
and  telephone  in  any  state,  territory  or  country,  except  in  the 
State  of  New  Jersey,  and  to  own  any  interest  in  such  lines  or  any 
grants  therefor. 


Form  238. 

TELEGRAPH    AND    TELEPHONE    CONSTRUCTION    COMPANY. 

(To   do   business  without   the   State    of   New   Jersey.) 

To  acquire  by  purchase,  or  to  construct  and  otherwise  deal  with 
telegraphs,  telephones  and  all  other  electrical  or  other  contrivances 
for  transmitting  messages  by  signal,  works,  buildings,  conveniences; 
to  acquire  by  purchase  or  otherwise  any  lands,  or  interest  therein; 
to  acquire,  carry  on  and  deal  with  the  undertakings,  lands,  property, 
and  businesses  of  telegraph  or  telephone  companies  and  of  compa- 
nies and  persons  engaged  in  manufacturing,  constructing  and  laying 
down  telegraph  or  telephone  lines,  instruments,  machinery,  wire  and 
other  materials  and  things  used  with  or  appertaining  to  telegraphs 
and  telephones. 

[A  telegraph  or  telephone  corporation  cannot  be  organized  under 
the  General  Corporation  Act  to  do  business  in  New  Jersey.  (See 
Section  6,  p.  28,  ante.)  The  organization  of  a  telegraph  or  telephone 
company  to  do  business  out  of  the  state  is  permitted,  but  in  those 
states  where  the  rule  is  that  a  foreign  corporation  cannot  obtain  a 
franchise  of  a  public  nature  the  practical  operations  of  such  compa- 
nies would  probably  be  limited  to  constructing  lines,  or  operating 
them  through  a  local  company  having  a  properly  granted  franchise.] 


Form  239. 

THEATRE  AND  MUSIC   HALL. 

To  carry  on  the  business  of  theatrical  proprietors,  music  hall 
proprietors,  caterers  for  public  entertainments,  concerts,  and  public 
exhibitions,  ballets,  conjuring,  juggling,  and  other  variety  entertain- 
ments, and  to  provide,  engage,  and  employ  actors,  dancers,  singers, 
variety  performers,  athletes,  and  theatrical  and  musical  artists,  and 
to  produce  and  present  to  the  public  all  sorts  of  shows,  exhibitions, 
and  amusements  which  are  or  may  be  produced  at  a  theatre  or  music 
hall. 
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To  carry  on  the  business  of  restaurant  keepers,  and  vendors 
of  wines,  spirits  and  tobacco,  mineral  waters,  and  provisions,  and  of 
refreshment  contractors  generally. 

To  acquire  copyrights,  rights  of  representation,  licenses  and 
privileges  of  any  sort  likely  to  be  conducive  to  the  objects  of  the 
company,  and  to  employ  persons  to  write,  compose,  or  invent  plays, 
songs,  interludes,  prologues,  epilogues,  poetry,  music  and  dances,  and 
to  remunerate  such  persons,  and  to  print  or  publish,  or  cause  to  be 
printed  or  published,  any  play,  poem,  song  or  words,  of  which  the 
company  may  have  the  copyright  or  the  right  to  publish;  and  to 
sell,  distribute  and  deal  with  any  matter  so  printed  as  the  company 
may  think  fit;  and  to  grant  licenses  or  rights  in  respect  of  any  prop- 
erty of  the  company  to  any  other  person,  firm  or  company. 


Form  240. 
THEATRICAL. 


To  purchase,  own,  produce,  and  present,  and  to  license  others 
to  produce  and  present,  theatrical  plays  and  operas  and  to  acquire 
and  hold,  sell,  assign  and  transfer,  copyrighted  and  uncopyrighted 
plays  and  operas. 


Form  241. 

THREAD. 

To  manufacture  cotton,  linen,  silk,  wool  and  other  threads,  cloths, 
fabrics,  and  other  manufactures,  articles  and  goods  composed  in 
whole  or  in  part  of  cotton,  flax,  hemp,  silk,  wool  or  other  material; 
to  buy,  grow,  prepare  and  sell  the  stock  and  raw  material  for  said 
manufacture  and  to  purchase  or  manufacture  blocks,  spools,  bobbins, 
boxes,  tickets,  labels,  wrappers,  show  cards,  machines,  tools,  and  other 
appliances,  articles  or  products  whatsoever  required  in,  and  connected 
with,  the  said  businesses,  and  the  trading  in,  dealing  in,  selling 
and  disposing  of  the  articles  purchased  or  manufactured  by  the 
company. 


Form  242. 
TOILET  ARTICLES. 


To  carry  on  the  business  of  manufacturers  of  and  dealers  in 
and  with  toilet  articles  and  requisites,  and  of  chemists,  druggists  and 
pharmacists,   manufacturers,   importers,   exporters,   manufacturers   of 
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and  dealers  in  chemicals,  pharmaceutical,  medicinal  and  other  prep- 
arations, and  of  fluid  extracts,  perfumes,  soaps,  patent  medicines  and 
other  proprietary  articles. 

To  buy,  sell,  manufacture,  refine,  manipulate,  export  and  import, 
deal  in  and  deal  with  all  ingredients,  substances,  apparatus,  appli- 
ances, machinery  and  things  capable  of  being  used  in  connection  with 
any  such  business  as  aforesaid,  either  by  wholesale  or  retail,  and 
to  purchase,  lease  or  otherwise  acquire,  and  to  hold,  own  and  use 
real  estate  and  all  interest  and  rights  therein  without  limit  as  to 
amount  in  any  part  of  the  world,  but  always  subject  to  local  laws, 
and  to  construct,  maintain  and  alter  any  buildings,  works  or  improve- 
ments necessary  or  convenient  for  the  purposes  of  the  company. 


Form  24S. 

TOBACCO  COMPANT. 

To  cure  leaf  tobacco,  and  to  buy,  manufacture  and  sell  tobacco 
in  any  and  all  its  forms,  and  to  erect  or  otherwise  acquire  factories 
and  buildings;  to  establish,  maintain  and  operate  factories,  ware- 
houses, agencies  and  depots  for  the  storing,  preparation,  cure  and 
manufacture  of  tobacco,  and  for  its  sale  and  distribution,  and  to 
transport  or  cause  the  same  to  be  transported  as  an  article  of  com- 
merce, and  to  do  any  and  all  things  incidental  to  the  business  of 
trading  and  manufacturing  aforesaid. 


Form  244. 
TOBACCO. 


To  plant,  grow,  cultivate,  cure  and  treat,  and  buy,  sell  and 
deal  in,  leaf  tobacco,  and  to  buy,  manufacture  and  sell  cigars, 
cheroots,  little  cigars,  cigarettes  and  all  other  forms  of  tobacco,  and 
to  buy,  manufacture,  sell,  lease,  let  and  hire  machines  and  machinery, 
tools,  implements,  appliances  and  all  other  property  useful  or  avail- 
able in  the  cultivation,  cure  or  treatment  of  leaf  tobacco  or  the 
manufacture  of  cigars,  cheroots,  little  cigars,  cigarettes  or  any  other 
form  of  tobacco;  to  erect  or  otherwise  acquire  factories  and  build- 
ings, establish,  maintain  and  operate  factories,  warehouses,  agencies 
and  depots  for  the  curing,  storing,  preparation  and  manufacture 
of  tobacco,  cigars,  cheroots,  little  cigars,  cigarettes,  supplies,  ma- 
chinery, implements  and  appliances,  and  for  their  sale  and  distribu- 
tion, and  to  do  any  and  all  things  incidental  to  the  business  aforesaid 
or  any  of  it. 
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Form  245. 
TOWING  AND  TRANSPOETATION. 

To  buUd,  construct,  fit,  equip,  furnish,  own,  purchase,  charter, 
use,  operate  and  navigate  boats,  barges  and  vessels,  of  all  classes 
and  descriptions,  propelled  by  sail,  steam,  electricity  or  other  power, 
and  to  use  and  operate  the  same  in  lawful  business,  trade,  commerce 
or  navigation  upon  the  ocean,  or  upon  any  seas,  estuaries,  sounds, 
gulfs,  harbors,  bays,  lakes,  rivers,  canals,  creeks  or  other  waterways, 
and  to  furnish  facilities  for  towing,  lighterage  and  transportation 
upon  such  waters. 

To  furnish  and  supply  facilities  for  and  to  engage  in  the  busi- 
ness  of  carriage,  transportation,  storage  and  lading  of  freight,  goods, 
wares  and  merchandise,  mails,  property  or  passengers  upon  such 
waters  or  waterways. 

To  construct  buildings,  bridges,  machinery,  ships,  boats,  engines, 
cars  and  other  equipment,  railroads,  docks,  slips,  elevators,  water- 
works, machine  shops,  electrical  works,  viaducts,  aqueducts,  canals, 
and  any  other  means  of  transportation,  and  to  sell  the  same  or  other- 
wise dispose  thereof  or  to  maintain  and  operate  the  same. 

To  construct,  lease,  own,  or  sell  transportation  line  or  lines  by 
land  or  water  in  any  state  or  country,  subject  to  the  laws  of  such 
state  or  country,  either  directly  or  through  ownership  of  stock  of  any 
corporation,  and  permit,  construct,  provide,  acquire,  carry  out,  main- 
tain, improve,  manage,  develop,  control,  take  on  lease  or  agreement, 
sell,  lease,  let,  license  to  use,  work  and  dispose  of  the  same,  except 
that  the  company  shall  not  maintain  or  operate  any  railroad  or  canal 
in  the  State  of  New  Jersey,  as  aforesaid. 

To  engage  in,  permit,  conduct  and  carry  on  the  business  of  ship 
chandlers  in  all  its  branches  and  to  furnish  and  supply  any  and  all 
articles  necessary,  useful  or  desirable  in  the  navigation  of  ships, 
steamboats  and  other  vessels  and  provide  supplies  therefor. 


Form  246. 

TBACTION  AND  LIGHTING. 

To  purchase  or  otherwise  acquire,  construct,  equip,  lease,  main- 
tain and  operate,  by  electricity  or  other  power,  street  railways  for 
the  transportation  of  passengers,  mail,  express,  merchandise  or  other 
freight,  in  any  state  or  territory  of  the  United  States,  or  in  any  for- 
eign country  (except  that  the  corporation  shall  not  operate  a  rail- 
road within  the  State  of  New  Jersey);  and  also  in  said  cities  and 
territories,  to  purchase  or  otherwise  acquire,  construct,  equip,  lease, 
maintain   and   operate,   plants   for   the   generation,   distribution   and 
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sale  of  gas  and  electricity  for  illuminating^  heat,  power  and  all 
other  uses,  and  plants  for  the  supply  of  water  and  for  the  generation 
of  power  by  water^  and  plants  for  the  generation  and  distribution 
of  steam  for  power,  heating  and  all  other  lawful  purposes,  and  to 
purchase  and  otherwise  acquire,  take,  hold  and  operate  real  and 
personal  property,  rights,  privileges,  ordinances  and  franchises  of 
any  street  railway  companies,  and  of  electric  light,  power  or  heat 
companies,  gas,  water,  water  power  or  steam  heating  companies,  for- 
eign or  domestic,  now  or  hereafter  existing  or  of  leasing  the  same; 
provided,  however,  that  the  corporation  shall  not  engage  in  any 
business  hereunder  which  shall  require  the  exercise  of  the  right  of 
eminent  domain  within  the  State  of  New  Jersey. 


rorm  247. 

TBANSPOETATION  (LOCAL). 

To  manufacture  or  otherwise  acquire,  deal  in,  use,  repair,  main- 
tain, store,  operate,  run,  lease,  let  out  and  otherwise  employ  or  dis- 
pose of  cars,  coaches,  carriages,  cabs,  conveyances,  omnibuses,  wagons, 
trucks  and  all  other  vehicles,  and  movable  equipment  propelled  by 
horse  or  any  other  power,  and  designed  for  the  carriage  of  persons, 
or  of  freight,  or  for  any  other  use;  and  also  to  manufacture  or 
otherwise  acquire  and  deal  in,  use,  sell,  and  otherwise  dispose  of  all 
materials,  supplies,  products,  machines,  tools,  implements,  contrivances 
and  devices  useful  in,  or  in  connection  with,  any  of  the  business 
aforesaid. 


Form  248. 
TBUCKING. 


To  carry  on  a  general  trucking,  contracting  and  stevedore  busi- 
ness, and  to  that  end,  to  manufacture,  acquire,  deal  in,  advertise  and 
dispose  of  trucks,  carriages  and  other  vehicles  and  kindred  appli- 
ances, and  to  trade  and  deal  in  draft  animals  and  apparatus  and 
other  things  properly  appertaining  and  belonging  to  said  business. 


Form  249. 

TYPESETTING  MACHINES. 

The  purchase,  manufacture,  sale  and  letting  of  machinery  and  all 
other  materials  and  objects  used  In  the  art  of  printing  and  all  im- 
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proyements  thereon  and  subetitutes  therefor,  and  all  materials  used 
in  manufacturing  the  same;  and  also  the  acquiring  and  disposing  of 
rights  to  manufacture,  use,  sell  or  otherwise  dispose  of  such  ma- 
chines and  materials,  and  the  transacting  of  all  other  kinds  of 
business  incidental  thereto  or  which  maj  be  profitably  carried  on 
in  connection  therewith. 


Form  250. 

TYPEWRITING  MACHINES. 

To  carry  on  the  business  of  manufacturing,  buying,  leasing, 
renting,  selling,  operating  and  distributing  writing  machines,  type- 
writers, ty]>ewriter  materials,  appliances  and  inventions,  and  all  other 
materials  and  articles  connected  with,  or  in  anywise  relating  to  the 
manufacture,  sale  or  use  of  writing  machines  and  typewriters;  to 
establish  and  maintain  manufactories,  agencies  and  depots  for  the 
manufacture,  purchase,  sale,  exchange,  delivery  and  distribution  of 
writing  machines,  typewriters  and  typewriter  appliances  and  supplies, 
to  purchase,  receive,  hold,  assign,  license  to  use,  or  otherwise  dispose 
of,  any  patents  for  inventions,  discoveries  or  rights  therein,  owned, 
operated,  used  or  employed  in  the  business  of  manufacturing,  buying, 
selling  or  using  writing  machines,  typewriters  or  typewriter  supplies. 


Form  261. 

UNDERTAKERS. 


The  purpose  for  which  said  corporation  is  to  be  formed  is  the 
transaction  of  a  general  undertaking,  burial  and  funeral  furnishing 
business;  to  act  as  embalmers,  funeral  directors,  liverymen,  owners 
of  or  agents  for  crematories,  mortuary  chapels,  etc. 


Form  262. 
WAREHOUSE. 


To  carry  on  the  business  of  cold  storage  and  warehousing  and 
all  the  business  necessarily  or  impliedly  incidental  thereto;  and  to 
further  carry  on  the  business  of  general  warehousing  in  all  its  sev- 
eral branches;  to  construct,  hire,  purchase,  operate  and  maintain  all 
or  any  conveyances  for  the  transportation  in  cold  storage  or  other- 
wise by  land  or  by  water  of  any  and  all  products,  goods  or  manu- 
factured articles;  to  issue  certificates  and  warrants,  negotiable  or 
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otherwise,  to  persons  warehousing  goods  with  the  company ^  and  to 
make  advances  or  loans  upon  the  security  of  such  goods  or  otherwise; 
to  manufacture,  sell  and  trade  in  all  goods  usually  dealt  in  by  ware- 
housemen; to  construct,  purchase,  take  on  lease  or  otherwise  acquire 
any  wharf,  pier,  dock  or  works,  capable  of  being  advantageously 
used  in  connection  with  the  shipping  and  carrying  or  other  business 
of  the  company;  and  generally  to  carry  on  and  undertake  any  busi- 
ness undertaking,  transaction  or  operation  commonly  carried  on  or 
undertaken  by  warehousemen,  and  any  other  business  which  may  from 
time  to  time  seem  to  the  directors  capable  of  being  conveniently 
carried  on  in  connection  with  the  above  or  calculated  directly  or 
indirectly  to  enhance  the  value  of  or  render  profitable  any  of  the 
company's  proi>ertie8  or  rights. 


Fomi  263. 
WATER  POWEB. 


To  purchase,  acquire,  hold,  lease,  manage,  control  and  operate, 
and  to  sell,  lease  and  dispose  of  to  such  person  or  persons,  corpora- 
tion or  corporations,  and  for  such  price  or  prices,  and  on  such  terms 
and  conditions  as  to  this  corporation  may  seem  proper,  water,  water 
rights,  power  privileges  and  appropriations,  for  mining,  milling,  agri- 
cultural, domestic  and  other  uses  and  purposes;  and  to  develop,  con- 
trol, generally  deal  in  and  dispose  of  to  such  person  or  persons,  cor- 
poration or  corporations,  and  for  such  price  or  prices,  and  on  such 
terms  and  conditions  as  to  this  corporation  may  seem  proper,  elec- 
trical and  other  power,  for  the  generation,  distribution  and  supply 
of  electricity  for  light,  heat  and  power,  and  for  any  other  uses  and 
purposes  to  which  the  same  are  adapted. 


Form  254. 

WATEB-WORKS. 

(Operations  to  be  carried  on  out  of  New  Jersey.) 

To  acquire,  construct,  own,  enlarge,  maintain  and  operate  water- 
works and  to  supply  municipalities,  corporations  and  individuals  with 
water  and  water  power,  and  to  acquire,  erect,  maintain,  construct 
and  enlarge  all  necessary  dams,  buildings,  plant,  machinery,  fixtures 
and  apparatus  of  every  sort  for  supplying  municipalities,  corpora- 
tions and  individuals  with  water  and  water  power  for  all  purposes  and 
to  carry  on  the  business  incidental  thereto,  including  the  purpose  of 
acquiring,  constructing,  enlarging,  maintaining  and  operating  water* 
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works,  pumping  stations  and  a  system  of  water  supply  and  the  dams, 
reservoirs,   pumping  stations   and   conduits   thereto   appertaining   in 
and  counties  and  elsewhere  in  the  State  of 

and  supplying  the  City  of  ,  in  said  State  of 

,  and  the  territory  adjacent  thereto  and  the  citizens  and 
inhabitants  thereof  and  the  corporations  located  and  transacting 
business  therein  with  water  and  water  power  for  domestic,  mechan> 
ical,  public  and  fire  and  all  other  purposes,  with  power  to  acquire, 
hold,  lease  and  convey  real  and  personal  estate  suitable  for  the 
business  of  the  corporation,  and  to  acquire,  own,  hold,  possess  and 
convey  franchises  and  grants  from  state  or  municipal  authorities  for 
supplying  cities,  villages  and  towns  or  either,  and  the  inhabitants 
thereof  with  water  for  all  purposes  and  the  carrying  on  the  business 
of  operating  water-works,  and  to  acquire  and  to  own  stock  and  bonds 
of  other  corporations  organized  for  like  purposes,  and  to  acquire,  own, 
hold  and  possess  all  such  other  personal  property  as  may  be  suitable 
or  convenient  for  the  business  of  the  company,  and  with  the  right 
to  issue  bonds  and  secure  the  same  by  mortgage  of  the  franchises, 
rights,  contracts  and  property  of  the  corporation,  real  and  personal, 
and  to  issue  common  capital  stock  and  to  do  all  and  everything 
necessary,  suitable  or  proper  for  the  accomplishment  of  any  of  the 
purposes  or  the  attainment  of  any  of  the  objects  hereinbefore 
enumerated,  which  shall  at  any  time  appear  for  the  benefit  of  the 
corporation  and  in  general  to  carry  on  any  other  business,  whether 
manufacturing  or  otherwise,  which  may  seem  to  the  corporation  capa- 
ble of  being  conveniently  carried  on  in  connection  with  the  above, 
or  calculated  to  enhance  the  value  of  ot  render  profitable  any  of 
the  corporation's  property  or  rights. 


Form  255. 

WHARF  AND  WAREHOUSE. 

To  acquire,  hold,  rent,  lease,  improve  and  convey  lands  and 
lands  under  water  and  riparian,  dock  and  maritime  rights,  to  con- 
struct docks,  dry  docks,  wharves,  piers,  basins,  derricks,  elevators, 
warehouses,  manufactories,  stores,  shops,  tracks  and  other  structures 
thereon,  and  to  rent,  lease  and  convey  the  same;  to  buy,  sell,  store, 
manufacture,  import  and  export  merchandise,  machinery  and  prod- 
ucts, and  to  build,  own,  repair  and  charter  ships  and  vessels,  afford 
thrm  dockage,  to  commission,  own,  buy  and  sell  such  ships  and  ves- 
sels, and  generally  to  carry  on  a  land  improvement,  real  estate,  dock, 
shipping  and  merchandising  business. 
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7orm  206. 
WIBE  MANUFACTURERS. 
(BrooklTn   Wire   Company.) 

To  carry  on  the  business  of  manufaeturers  of  and  dealers  in 
wire  and  wire  rope  and  any  other  kind  of  rope  or  cordage  or  wire 
and  of  all  articles  and  things  in  which  the  use  of  wire  or  wire  rope 
or  cordage  is  or  may  be  necessary  or  convenient,  and  to  manufacture 
'  and  trade  and  deal  in  and  deal  with  any  article  required  or  used 
in  any  such  business. 

To  manufacture  iron,  steel  and  all  or  any  articles  consisting,  or 
partly  consisting,  of  iron,  steel,  wood  or  other  materials  and  all  or  any 
products  thereof. 

To  construct,  provide,  acquire,  maintain,  improve,  manage,  de- 
velop, control,  take  on  lease  or  agreement,  sell,  lease,  let,  work,  use 
and  dispose  of  any  docks,  mills,  factories,  warehouses,  shops,  build- 
ings, dwellings  for  employees  and  others,  and  all  other  works  and 
convenienees. 

Perm  267. 

WOOLEN  AND  WORSTED. 

To  carry  on  the  trade  or  business  of  manufacturing,  producing, 
adapting,  preparing,  buying  and  selling,  and  otherwise  dealing  in 
woolen  and  worsted  goods,  and  other  fabrics,  and  to  manufacture, 
produce,  purchase,  adapt,  prepare,  use,  sell  or  otherwise  deal  in  any 
materials,  articles  or  things  required  for,  in  connection  with,  or  inci- 
dental to,  the  manufacture,  use,  purchase,  sale  of,  or  other  dealing 
in  woolen  and  worsted  goods  and  other  fabrics;  and  generally  to 
carry  on  any  other  manufacturing  business  which  can  conveniently  be 
carried  on  in  conjunction  with  any  of  the  matters  aforesaid,  or  in  or 
upon  the  premises  of  the  company. 


Form  258. 
YARN   MILL. 


To  carry  on  the  business  of  cotton  doublers,  wearerSi  flax,  jute 
spinners,  linen  manufacturers,  cotton,  flax,  hemp,  jute  and  wool  mer- 
chants, wool  combers  and  worsted  spinners,  woolen  spinners,  yarn 
merchants,  worsted  makers,  stuff  and  silk  manufacturers,  bleachers 
and  dyers,  and  makers  of  vitriol,  bleaching  and  dyeing  material,  and 
to  purchase,  comb,  prepare,  spin,  dye  and  deal  in  flax,  hemp,  jute, 
wool,  cotton,  silk  and  other  fibrous  substances,  and  to  weave  or 
otherwise  manufacture,  buy  and  sell  linen,  cloth  and  other  goods  and 
fabrics  whether  textile,  fiddled,  netted  or  looped. 

[See  index  to  Specific  Object  Clauses,  p.  380.] 
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Fona  259. 

ADDITIONAL  SPECIFIO  CLAUSES. 

Additional  precedents  for  specific  object  clauses  will  be  found 
in  the  following  -certificates  of  incorporation  on  file  in  the  office  of 
the  Secretary  of  State  at  Trenton,  New  Jersey. 

Certified  or  uncertified  copies  may  be  obtained  from  the  Secretary 
of  State  at  nominal  cost. 


OBJECT. 


Abattoir    

Acetylene    

Alkali     

Arms    

Bags    

Baskets    

Booksellers    .... 

Bottles   

Brass    

Canal    

Carbon    

Carpet  Cleaning. 

Carriages    

Casein    

Cash    Register. . 
Cash    Register. . 

Castings    

Chain    

Cigars    

Clay    

(Uay    

Clock    

Coke    

Coke    

Copper    

Copper    

Cutlery    

Elevators    

Emery    

Felt    

Fence    

Fertilizer    

Fibre    

^  IJ  L6r  .....a... 

Fire    Engine.... 

FireworlM    

Fur    

Furniture    

Glucose    

Glue    


NAME    or    COMPANY. 


Havana  Abattoir  Company 

Acetylene  Gas  Machine  Imp.  Co 

American  Alkali   Company 

McClean  Arms  Company 

Consolidated   Bag   Company 

American   Basket  Company 

Consolidated  Retail  Booksellers 

American  Protective  Bottle  Co 

Atlantic  Brass  Company 

Inter-Oceanic   Canal  Company 

Consumers  Carbon  Company 

American  Pneumatic  Carpet  Cleaning 

Company    

Columbus  Buggy  Company 

Casein  Company  of  America 

Hall  wood  Cash  Register  Company.... 
American  Mechanical  Cashier  Co ... . 

American  Casting  Machine  Co 

Standard   Chain  Company 

American  Cigar  Company 

Mexican  Clay  Manufacturing  Co ... . 

Atlantic  Clay  Company 

Hartford  Annual  Wind  Clock  Co. . . . 
East  Jersey  By-Product  Coke  Co ... . 

Patterson  Coal  &  Coke  Company 

White  Knob  Copper  Co.,  Limited.... 

Amalgamated  Copper  Company 

American  Cutlery  Company 

Otis  Elevator   Company 

Ashland  Emery  &  Corundum  Co 

American  Felt  Company  

Page  Woven  Wire  Fence  Co 

Chica  Island  Fertilizer  Company.... 
American  Consolidated  Pine  Fibre  Co. 

N.  Y.  Filter  Manufacturing  Co 

International  Fire  Engine  Co 

Central  Fireworks  Company 

New  York  Furring  Company 

American  School  Furniture  Co 

Com  Products  Company 

Canadian   Tanners   Glue   Company... 


DATE  OF 

FILING. 

Nov. 

27, 1895 

Sept. 

19, 1899 

May 

4, 1899 

July 

20, 1900 

Jan. 

29, 1901 

July 

10, 1897 

Jan. 

13, 1900 

Aug, 

15, 1901 

May 

10, 1899 

Apr. 

3,1900 

Apr. 

2,1900 

Dec. 

14, 1900 

Jan. 

19, 1900 

Mar. 

3,1900 

Apr. 

18, 1900 

Dec. 

28, 1901 

Apr. 

6, 1900 

Feb. 

2, 1900 

Jan. 

12, 1901 

Aug. 

9, 1900 

June 

21, 1899 

Nov. 

26, 1901 

Dec. 

17, 1900 

Oct. 

10, 1900 

Apr. 

25, 1900 

Apr. 

27, 1899 

Aug. 

30, 1900 

Nov. 

28, 1898 

Sept. 

13, 1901 

Feb. 

7, 1899 

Dec. 

11, 1901 

Nov. 

27, 1900 

Oct. 

16, 1900 

May 

15, 1896 

Dec. 

14, 1899 

June 

8, 1896 

Oct. 

2, 1900 

Mar. 

13, 1899 

Feb. 

24, 1902 

Feb. 

7, 1901 

ADDITIONAL.  SPBGIFIO   CLAUSES. 
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OBJECT. 


Graphite    

Graphite    

Horseshoes    . . . . 

Irrigation    

Kaolin    

Library    

Live  Stock   . . . . 

Loom    

Lunch    Booms. . . 

Marble    

Manganese    

Mica  

Milk    

Mineral  Water.. 

Oil    Cloth 

Packers    

Parquetry    

Pastry    

Phonographs    . . 

Plumbing    

Pottery    

Prisms    

Pulp    

Qiiicksilver    

Bef rigerator    . . . 

Bope    

Safes    

Saws    

Scales    

Screws    

Shovels    

Slate    

Snuff    

Starch    

Street    Sweeper. 

Stencil    

Stoves    

Tacks    

Talc    

Tar    

Tea    

Time  Becorder.. 

Tools    

Turpentine    .... 

Woolens    

Zine    

Zinc    


NAMB    OF    COMPANY. 


DATE    OF 
FILING. 


Federal  Graphite  Company 

International  Acheson  Graphite  Co . . . 

Saxton  Horseshoe  Manufacturing  Co. 

Calaveras  Ditch  Company 

Consolidated  Kaolin  and  White  Hy- 
draulic Cement  Company 

Book   Lovers  Library 

John  P.  Squire  &  Company 

American  Loom  Company 

Childs  Dining  Hall  Co 

American    Marbles    Company 

New  England  Manganese  Company. . 

Alexandria  Mica  Mining  Company. . . 

Century  Milk  Company 

^tna  Lithia  Water  Company 

Standard  Table  Oil  Cloth  Co 

Pacific  Packing  &  Navigation  Co. . . . 

American  Parquetry  Company 

American  Pastry  and  Mfg.  Co 

Consolidated  Talking  Machine  Com- 
pany of  America 

American  Plumbing  Sup.  &  Lead  Co. 

American   Potteries   Company 

Daylight  Prism  Co.  of  America 

Kenmore  Pulp  and  Paper  Co 

Empire  Consolidated  Quicksilver  Min- 
ing Company    

Columbia  Befrigerating  Co 

Standard  Bope  and  Twine  Co 

Ilerring-Hall-Marvin  Safe  Co 

Douglas  Saw  Manufacturing  Co 

Computing  Scale  Co.  of  America.... 

Standard  Screw  Company 

Ames  Shovel  and  Tool  Co 

Continental  Slate  Company 

American   Snuff  Company 

United    Starch   Company 

Miller  Street  Sweeper  Co 

Eclipse  Stencil  Machine  Co 

American  Stove  Company 

Atlas  Tack   Company 

American  Talc  Company 

Union  Coal  Tar  and  Chemical  Co ... . 

Grand  Union  Tea  Company 

International  Time  Becording  Co 

Chicago  Pneumatic  Tool  Co 

American  Turpentine  Company 

Imperial  Woolen  Company 

American  Zinc  Extraction  Co 

Olympia  Zinc  Mining  &  Smelting  Co. 


Jan. 

24, 

Mar. 

15, 

Aug. 
Dee. 

18, 
28, 

July 
June 

21, 
5, 

Feb. 

20, 

Feb. 

20, 

May 
Oct. 

15, 
10, 

Dec. 

6, 

June 

21, 

Aug. 
Nov. 

23, 

17, 

July 
July 
Mar. 

12, 
20, 
16, 

June 

8, 

July 
Apr. 
Dec. 

9, 
22, 

15, 

Oct. 

19, 

June 

26, 

July 
Mar. 

18, 

10, 

Nov. 

8, 

Aug. 
Nov. 

3, 
22, 

Oct. 

23, 

Mar. 

27, 

Aug. 
Apr. 
Mar. 

17, 
15, 
12, 

Aug. 
Dec. 

28, 
5, 

July 
Dec. 

23, 
24, 

July 
Mar. 

17, 
9, 

Nov. 

17, 

Dec. 

31, 

Apr. 
Dec. 

9, 
28, 

May 
Mar. 

24, 
16, 

Dec. 

5, 

Jan. 

4, 

1900 
1900 
1900 
1900 

1900 
1900 
1901 
1900 
1900 
1900 
1900 
1898 
1900 
1900 
1901 
1901 
1899 
1899 

1900 
1899 
1898 
1899 
1900 

1900 
1899 
1896 
1900 
1895 
1901 
1900 
1901 
1901 
1900 
1899 
1900 
1897 
1901 
1900 
1900 
1900 
1900 
1900 
1901 
1901 
1900 
1900 
1900 
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GENERAL  0LATJSE8. 

[Note.] — ^After  settings  forth  the  specific  objects  for  which  the 
corporation  is  established,  the  modern  practice  in  preparing  certifi- 
cates of  incorporation  is,  first,  to  state  a  variety  of  additional  ob- 
jects, giving  power  to  the  corporation  to  carry  on  such  other  kinds 
of  business,  more  or  less  closely  related  to  the  specific  objects  or 
purposes  of  the  company  as  can  be  profitably  carried  on  in  conjunc- 
tion therewith;  and,  secondly,  to  state  in  extenso  the  general  powers 
of  the  corporation. 

While  it  is  undoubtedly  true  that  the  corporation  would  by 
implication  possess  many  of  such  powers  if  not  stated  in  the  certifi- 
cate, it  is  to  be  borne  in  mind  that  when  a  corporation  goes  into 
a  foreign  jurisdiction  it  takes  its  charter  with  it,  and  persons  deal- 
ing with  the  company  are  chargeable  with  notice  of  all  matters 
contained  in  the  certificate  of  incorporation,  whereas  they  might 
not  be  chargeable  with  knowledge  of  the  general  laws  of  a  foreign 
state. 

Another  advantage  is  that  the  certificate  of  incorporation  is 
used  by  business  men  as  a  practical  guide,  and  they  wish  to  see 
stated  plainly  and  at  length  what  they  can  do  and  what  they  cannot 
do.  For  instance,  a  lawyer  knows  that  a  New  Jersey  corporation 
has  power  to  issue  negotiable  paper  whether  the  certificate  of  in- 
corporation contains  a  specific  grant  of  such  power  or  not;  the  busi- 
ness man,  however,  wants  to  see  it  so  stated  positively,  and  not 
left  to  implication. 

Selections  from  the  following  forms  may  be  advantageously  made 
in  many  eases. 

[See  index  to  Specific  Object  dauses,  p.  380.] 


Form  260, 
To  mannfactiire  and  sell: 

To  manufacture,  purchase  or  otherwise  aequire,  hold,  own,  mort- 
gage, sell,  assign  and  transfer,  invest,  trade,  deal  in  and  deal  with 
goods,  wares  and  merchandise,  and  property  of  every  class  and  de- 
scription. 


Form  261. 
To  purchase  property: 

Generally  to  purchase,  take  on  lease  or  in  exchange,  hire  or 
otherwise  acquire,  any  real  and  personal  property,  and  any  rights 
or  privileges  which  the  company  may  think  necessary  or  convenient 
for  the  purposes  of  its  business. 
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Fonn  262. 

To  pnrcluwe,  hold,  ete^  real  estate: 

To  the  same  extent  as  natnral  persons  might  or  eould  do,  to 
purchase  or  otherwise  acquire,  to  hold,  own,  maintain,  work,  de- 
velop, sell,  convey,  mortgage,  or  otherwise  dispose  of,  without  limit 
as  to  amount,  within  or  without  the  State  of  New  Jersey,  and  in 
any  part  of  the  world,  real  estate  and  real  property,  and  any  interest 
and  rights  therein. 


Form  288). 
Patents— diort  fonn: 

To  deal  with  patents,  acquire  those  taken  out  by  others,  acquire 
or  grant  licenses  in  respect  to  patents,  or  work,  transfer,  or  do 
whatever  else  with  them  may  be  thought  fit. 


Fonn  264. 
Patents  and  trade-marks: 

To  acquire,  hold,  use,  sell,  assign,  lease,  mortgage  or  otherwise 
dispose  of  letters  patent  of  the  United  States  or  of  any  foreign 
country,  patents,  patent  rights,  licenses  and  privileges,  inventions, 
improvements  and  processes,  trade-marks  and  trade  names,  or  pend- 
ing applications  therefor,  relating  to  or  useful  in  connection  with 
any  business  of  the  corporation. 


Form  266. 
Patents  and  trade-marks: 


To  acquire,  use,  give  licenses  under  and  dispose  of,  rights  in 
respect  to  manufacture,  use,  business  or  trade,  including  inventions, 
processes,  patents,  trade-marks  and  trade  names. 


Form  266. 
Patents: 

To  purchase  or  by  any  other  means  acquire,  and  protect,  prolong 
and  renew,  whether  in  the  United  States  or  elsewhere,  any  patents, 
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patent  rights,  brevets  d 'invention,  licenses,  protections  and  conces- 
sions which  may  appear  likely  to  be  advantageous  or  useful  to  the 
company,  and  to  use  and  turn  to  account  and  to  manufacture  under 
or  grant  licenses  or  privileges  in  respect  of  the  same,  and  to  expend 
money  in  experimenting  upon  and  testing  and  in  improving  or  seek- 
ing to  improve  any  patents,  inventions  or  rights  which  the  company 
may  acquire  or  propose  to  acquire. 


Fonn  267. 

Patents  and  trade-marks — ^fnller  form: 

To  register,  purchase,  lease  or  otherwise  aequire,  and  to  hold, 
own,  use,  operate,  introduce  and  sell,  assign  or  otherwise  dispose  of, 
any  and  all  trade-marks,  trade  names  and  distinctive  marks,  formu- 
lae, secret  processes,  and  all  inventions,  improvements  and  processes 
used  in  connection  with  or  secured  under  letters  patent  and  grants 
of  the  United  States,  or  elsewhere,  and  to  use,  exercise,  develop, 
grant  licenses  in  respect  of,  or  otherwise  turn  to  account  any  and 
all  such  trade-marks,  patents,  licenses,  concessions,  processes  and 
the  like,  or  any  such  property,  rights,  and  information  so  acquired, 
and,  with  a  view  to  the  working  and  development  of  the  same,  to 
carry  on  any  business,  whether  mining,  manufacturing,  or  otherwise, 
which  the  corporation  may  think  calculated  directly  or  indirectly 
to  effectuate  these  objects. 

[A  corporation  cannot  make  an  origrinal  application  for  a  pat- 
ent. Only  natural  persons  can  be  inventors,  and  the  Patent  Laws 
do  not  authorize  an  application  by  any  other  person  than  the  in- 
ventor or  discoverer,  or  his  legal  representative.  (See  U.  S.  Revised 
Statutes,  $4886,  and  Patent  Office  Rule  No.  24.)  The  corporation 
may,  however,  take  an  assignment  of  a  patent  for  which  an  appli- 
cation is  pending.] 


Form  268. 

To  acquire  other  bnsineseefl: 

To  acquire  the  good  will,  rights,  property  and  assets  of  all 
kinds,  and  to  undertake  the  whole  or  any  part  of  the  liabilities 
of  any  person,  firm,  association  or  corporation,  and  to  pay  for  the 
same  in  cash,  stock,  bonds,  debentures  or  other  securities  of  this 
corporation^  or  otherwise, 
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Fonn  269. 


To  acquire  budnesB  and  property  of  any  company,  etc.: 

To  acquire  and  carry  on  all  or  any  part  of  the  business  or 
property  of  any  company,  copartnership  or  individuals  engaged  in 
a  business  similar  to  that  authorized  to  be  conducted  by  the  com- 
pany, and  to  undertake  in  conjunction  therewith  any  liabilities  of 
any  person,  firm,  association  or  company  possessed  of  property  suita- 
ble for  any  of  the  purposes  of  this  company,  or  for  carrying  on  any 
business  which  this  company  is  authorized  to  conduct,  and  as  the 
consideration  of  the  same  to  pay  cash  or  to  issue  shares,  stocks 
or  obligations  of  this  company  at  such  valuation  as  the  directors 
of  the  company,  in  their  discretion^  may  determine. 


Form  270. 

To  make  contracts,  etc.: 

To  enter  into,  make,  perform  and  carry  out  contracts  of  every 
sort  and  kind,  with  any  person,  firm,  association,  corporation,  pri- 
vate, public  or  municipal,  or  body  politic,  and  with  the  government 
of  the  United  States,  or  any  state,  territory  or  colony  thereof,  or  any 
foreign  government. 


Form  271. 
To  constrnct  works,  etc: 

To  purchase,  lease,  exchange,  hire  or  otherwise  acquire  any  and 
all  rights,  privileges,  permits  or  franchises  suitable  or  convenient 
for  any  of  the  purposes  of  its'  business;  to  erect  and  construct,  make, 
improve,  aid  or  subscribe  toward  the  construction,  making  and  im- 
provement of  mills,  factories,  storehouses,  buildings,  roads,  docks, 
piers,  wharves,  houses  for  employees  and  others,  and  works  of  all 
kinds;  and  in  conjunction  with  and  in  furtherance  of  the  general 
business  and  purposes  of  the  corporation,  as  above  described,  to 
construct,  lease,  own,  operate  or  sell  transportation  line  or  lines, 
in  any  state  or  country,  subject  to  the  laws  of  such  state  or  coun- 
try, either  directly  or  through  the  ownership  of  stock  of  a  corpora- 
tion formed,  or  to  be  formed,  for  the  purpose,  under  the  laws  of 
such  state  or  country. 

[As  to  the  law  of  New  Jersey,  with  respect  to  the  leasing  of 
franchises  of  one  corporation  by  another  corporation,  see  $133, 
p.  250,  ante.] 
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Fomi  272. 

To  constrnct  works,  etc.: 

To  construct,  execute^  cany  out,  equip,  improve,  work,  buy, 
sell,  lease,  develop,  administer,  manage,  maintain  or  control  public 
and  private  works  and  conveniences  of  all  kinds,  which  expression 
herein  includes  railways  operated  outside  of  the  State  of  No.v 
Jersey,  by  the  use  of  steam,  electric,  horse  or  other  power,  tramways 
docks,  harbors,  piers,  ferries,  wharves,  bridges,  canals,  water-works, 
conduits,  <gas  works,  reservoirs,  embankments,  irrigations,  reclama- 
tions, improvements,  sewerage,  drainage,  sanitary,  water,  gas,  electric 
light,  telephone,  telegraph  and  heat,  light  and  power,  supply  works, 
and  also  hotels,  warehouses,  markets,  private  and  public  buildings, 
and  all  other  works  and  conveniences  or  institutions  of  public  or 
private  utility  or  use. 

Form  273. 

To  acquire  stock,  etc.,  of  other  companies: 

To  hold,  purchase  or  otherwise  acquire,  to  sell,  assign,  transfer, 
mortgage,  pledge  or  otherwise  dispose  of  shares  of  the  capital  stock 
and  bonds,  debentures  or  other  evidences  of  indebtedness  created 
by  other  corporation  or  corporations,  and,  while  the  holder  thereof, 
to  exercise  all  the  rights  and  privileges  of  ownership,  including  the 
right  to  vote  thereon. 

[See  §51,  p.  163,  ante.] 


Form  274. 

To  acquire  shares  of  stock,  etc.: 

To  purchase,  subscribe  for,  or  otherwise  acquire,  and  to  hold  the 
shares,  stocks  or  obligations  of  any  <;ompany  organized  under  the 
laws  of  this  state  or  any  other  state,  or  of  any  territory  or  colony 
of  the  United  States,  or  of  any  foreign  country,  and  to  sell,  or  ex- 
change the  same,  and  to  exercise  any  or  all  of  the  powers  of  holders 
of  shares,  stocks  or  securities  thereof,  including  the  right  to  vote 
in  respect  thereof,  such  shares,  stocks,  or  obligations  or  the  pro- 
ceeds thereof,  among  the  stockholders  of  this  company. 


Form  275. 

To  control  and  manage  other  companies: 

To  cause  or  allow  the  legal  title,  estate  and  interest   in  any 
property   acquired,   established,   or   carried   on   by   the   company   to 
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remain  or  be  vested,  or  registered  in  the  name  of,  or  carried  on  by 
any  other  eompany  or  companies,  foreign  or  domestic,  formed  or  to 
be  formed,  and  either  upon  trust  for  or  as  agents  or  nominees 
of  this  company,  or  upon  any  other  terms  or  conditions  which  the 
board  of  directors  may  consider  for  the  benefit  of  this  company, 
and  to  manage  the  affairs,  or  take  over  and  carry  on  the  business 
of  such  company  or  companies  so  formed  or  to.be  formed,  either 
by  acquiring  the  shares,  stocks,  or  other  securities  thereof,  or  other- 
wise howsoever,  and  to  exercise  all  or  any  of  the  powers  of  holders 
of  shares,  stocks  or  securities  thereof,  and  to  receive  and  distribute 
as  profits  the  dividends  and  interest  on  such  shares,  stocks  or 
securities. 

[See  also  charters  of  The  Carnegie  Company  and  United  States 
Steel  Corporation  Forms,  12,  13.] 


Form  276. 

To  enter  partnership  and  make  agreements  for  profit  sharing: 

To  become  a  member  of  any  partnership  or  a  party  to  any 
lawful  agreement  for  sharing  profits,  or  to  any  union  of  interests, 
agreement  for  reciprocal  concessions,  joint  adventure,  or  co-operation 
or  mutual  trade  arrangement  with  any  person  or  firm  or  company 
that  is  carrying  on  or  engaged  in,  or  about  to  carry  on  or  engage 
in,  any  business  which  this  corporation  is  authorized  to  carry  on, 
or  is  engaged  in,  or  that  is  conducting  any  business  or  transaction 
capable  of  being  conducted  so  as  directly  or  indirectly  to  benefit  this 
corporation,  and  to  lend  money  to,  or  otherwise  assist,  any  such 
person  or  company,  and  to  take  or  otherwise  acquire  and  hold 
shares  or  stock  in,  or  securities  of,  and  to  subsidize  or  otherwise 
assist,  any  such  person  or  company,  and  to  sell,  hold,  reissue  with 
or  without  guarantee,  or  otherwise  deal  with  such  shares,  stock  or 
securities. 

[This  clause  is  from  the  charter  of  the  American  &  Foreign 
Line,  filed  at  Trenton,  N.  J.,  Dec.  31,  1901. 

As  to  the  right  of  a  corporation  to  become  a  member  of  a 
partnership,  see  People  v.  North  Biver  Sugar  Befining  Co.,  121 
N.  Y.,  582.] 


Form  277. 


To  guarantee  diyldends  and  interest  <»i  shares,  bonds,  etc.,  of  other 
companies: 

To  guarantee  the  payment  of  dividends  or  interest  on  any  shares, 
stocks,  debentures  or  other  securities  issued  by,  or  any   other  con- 
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tract  or  obligation  of,  any  corporation  whenever  proper  or  necessary 
for  the  business  of  the  corporation  in  the  judgment  of  its  directors; 
and  provided  the  required  authority  be  first  obtained  from  the 
board  of  directors  for  that  purpose. 

[As  to  the  power  of  a  corporation  to  guarantee  the  bonds  of 
another  corporation,  see  EUerman  v.  Chicago  Junction  Bys.,  ftc,  Co., 
49  N.  J.  Eq.,  217,  247.] 


Form  278. 

To  guarantee  dividends,  etc.: 

To  guarantee  dividends  on  any  shares  of  the  eapital  stock  of 
any  corporation  in  which  this  corporation  has  an  interest  as  stock- 
holder, and  to  endorse,  or  otherwise  guarantee  the  principal  and 
interest,  or  either,  of  any  bonds,  securities  or  other  evidences  of 
indebtedness  created  by  any  corporation  in  which  this  corporation 
has  such  an  interest,  provided  that  authority  for  any  such  endorse- 
ment of  guarantee  be  first  given  by  resolution  adopted  by  vote  of 
at  least  two-thirds  of  the  whole  board  of  directors  of  this  cor- 
poration.   

Form  279. 
To  lend  money,  etc.: 

To  lend  and  advance  money  or  give  credit  to  such  persons  and 
on  such  terms  as  may  seem  expedient,  and  in  particular  to  cus- 
tomers and  others  having  dealings  with  the  company,  and  to  give 
guarantees  or  become  security  for  any  such  persons. 


Form  280. 

To  borrow  money,  issne  bonds,  etc.: 

To  borrow  money,  to  make  and  issue  promissory  notes,  bills  of 
exchange,  bonds,  debentures  and  obligations  and  evidences  of  in- 
debtedness of  all  kinds,  whether  secured  by  mortgage,  pledge  or 
otherwise,  without  limit  as  to  amount,  and  to  secure  the  same  by 
mortgage,  pledge  or  otherwise. 

[New  Jersey  corporations  have  this  power  by  implication. 
(Lucas  V.  Pitney,  27  N.  J.  Law,  221.)] 


Form  281. 

To  borrow  money  and  leeae  bonds  for  money  or  inroperty: 

To  borrow  or  raise  moneys  for  any  purpose  of  its  incorporation, 
to  issue  its  bonds,  notes  or   other  obligations  for  moneys  so  bor 
rowed,  or  in  payment  of  or  in  exchange  for,  any  real  or  personal 
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property  or  rights  or  franchises  acquired  or  other  value  received  by 
the  corporation  and  to  secure  such  obligations  by  pledge,  or  mort- 
gage under  deed  of  trust  or  otherwise,  of  or  upon  the  whole  or 
any  part  of  the  property  at  any  time  held  by  the  corporation,  and 
to  sell  or  pledge  such  bonds,  or  discount  such  notes  or  other  obli- 
gations, for  its  proper  corporate  purposes. 


Form  282. 

To  issue  bonds,  etc.,  in  discretion  of  directors: 

To  issue  bonds,  debentures  or  obligations  of  the  company,  from 
time  to  time,  for  any  of  the  objects  or  purposes  of  the  company, 
and  to  secure  the  same  by  mortgage  or  mortgages,  or  deed  or  deeds 
of  trust,  or  pledge,  or  lien  on  any  or  all  of  the  real  and  personal 
property,  rights,  privileges  and  franchises  of  the  company  whereso- 
ever situated,  acquired  and  to  be  acquired,  and  to  sell  or  otherwise 
dispose  of  any  or  all  of  the  same,  all  in  such  manner  and  upon 
such  terms  as  the  board  of  directors  may  deem  judicious. 


Form  283. 

To  acquire  the  company's  own  stock: 

The  corporation  may  use  and  apply  its  surplus  earnings,  or 
accumulated  profits  authorized  by  law  to  be  reserved,  to  the  pur- 
chase or  acquisition  of  property  and  to  the  purchase  or  acquisition 
of  its  own  capital  stock  from  time  to  time,  to  such  extent  and  in 
such  manner  and  upon  such  terms  as  its  board  of  directors  shall 
determine;  and  neither  the  property  nor  the  capital  stock  so  pur- 
chased and  acquired,  nor  any  of  its  capital  stock  taken  in  payment 
or  satisfaction  of  any  debt  due  to  the  corporation,  shall  be  regarded 
as  profits  for  the  purposes  of  declaration  or  payment  of  dividends, 
unless  otherwise  determined  by  a  majority  of  the  board  of  directors, 
or  a  majority  of  the  stockholders. 

[As  to  the  power  of  a  corporation  to  purchase  its  own  stock, 
see  p.  129,  ante.] 


Form  284. 

To  remmierate  promoters: 

To  remunerate  any  person  or  persons  or  corporation  for  services 
rendered  or  to  be  rendered,  in  placing,  or  assisting  to  place,  or  guar- 
anteeing the  placing  of,  any  of  the  shares  of  the  company's  capital, 
or  any  debentures  or  other  securities  of  the  company,  or  in  or 
about  the  formation  or  promotion  of  the  company  or  the  conduct 
of  its  business. 
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Form  286. 
To  1)enefit  wnployaaB,  etc.: 

To  support  and  subscribe  to  any  charitable  or  public  object, 
and  any  institution,  society,  or  club  which  may  be  for  the  benefit 
of  the  company  or  its  employees,  or  may  be  connected  with  any 
town  or  place  where  the  company  carries  on  business;  to  give  pen- 
sions, gratuities  or  charitable  aid  to  any  person  or  persons  who 
ay  have  served  the  company,  or  to  the  wives,  children  or  other 
rc'Iatives  of  such  persons;  to  make  payments  towards  insurance; 
and  to  form  and  contribute  to  provident  and  benefit  funds  for 
the  benefit  of  any  persons  employed  by  the  company. 


Fonn  286. 

To  condnct  business  in  other  states: 

To  have  one  or  more  ofRces,  to  carry  on  all  or  any  part  of  its 
operations  and  business,  and  unlimitedly  and  without  restriction 
to  hold,  purchase,  mortgage,  lease  and  convey  real  and  personal 
property  and  to  conduct  its  business  in  any  state  or  territory  of  the 
United  States,  and  in  any  foreign  country  or  place,  but  subject 
always  to  the  laws  thereof. 

[If  the  company  is  to  do  business  in  California,  see  Pinney  v. 
Nelson,  183  U.  8.,  144.] 


Form  287. 

To  conduct  business  in  other  states  (another  form): 

To  conduct  its  business  and  have  one  or  more  offices,  and  un- 
limitedly and  without  restriction  to  hold,  purchase,  lease,  mortgage 
and  convey  real  and  personal  property  in  or  out  of  this  state, 
and  in  such  place  and  places  in  the  several  states  and  territories 
of  the  United  States,  colonial  possessions  or  territorial  acquisitions 
of  the  United  States,  and  in  foreign  countries,  as  shall  from  time 
to  time  be  found  necessary  and  convenient  for  the  purposes  of 
the  company's  business. 

[In  some  states  local  laws  would  prohibit  a  foreign  corporation 
from  exercising  these  broad  powers.  It  is,  therefore,  sometimes 
desirable  either  to  prefix  the  condition,  "to  the  extent  and  in  the 
manner  permitted  by  the  laws  of  each  state,  territory  or  country 
in  which  the  company  may  do  business,"  to  conduct  its  business, 
etc.,  or  to  add  the  clause,  ''but  always  subject  to  local  laws."  But 
in  this  case  the  decision  in  Pinney  v.  Nelson  (supra)  is  to  be  con- 
sidered.    See  also  notes  to  Section  7,  p.  32,  ante.] 
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Form  288. 

To  operate  railroads,  etc.,  out  of  New  Jersey: 

To  build,  buy  or  lease  and  to  operate  railroads,  tramways,  canals 
and  terminals,  without  the  State  of  New  Jersey,  at  ports  or  points 
of  shipment,  together  with  such  other  transportation  facilities  as 
may  be  required  for  the  company's  business;  to  develop  any  prop- 
erties, water  powers,  industries,  manufacturing  or  merchandising 
enterprises  and  companies  for  transportation  by  land  or  water,  in 
which  this  corporation  may  be  interested;  but  this  company  shall 
not  engage  in  any  business  hereunder  which  shall  require  the  exer- 
cise of  the  right  of  eminent  domain  within  the  State  of  New  Jersey. 


Form  289. 

To  acquire  property  out  of  New  Jersey  by  condemnation: 

To  enable  it  to  accomplish  the  objects  and  purposes  of  its 
creation,  and  when  thereunto  duly  authorized  by  the  laws  of  the 
Bepublic  of  Mexico,  the  corporation  may  acquire  by  condemnation 
or  purchase  rights  of  way  and  other  real  and  personal  property,  and 
upon  complying  with  the  laws  of  said  republic  with  respect  to  mak- 
ing compensation  therefor,  may  enter  upon,  take  hold  and  occupy 
such  real  and  personal  property. 


Form  290. 

To  donate  lands  for  rights  of  way,  etc.: 

In  order  to  promote  the  interests  of  the  company,  and  to  en- 
courage the  settlement,  sale,  leasing  or  utilization  of  the  com- 
pany's lands,  to  donate  any  of  said  lands  for  rights  of  way  for 
railroads,  tramways,  canals  or  waterways,  manufacturing  sites,  sta- 
tions, houses,  town  sites,  and  such  other  uses  as  in  the  judgment 
of  the  board  of  directors  will  be  conducive  to  the  company's  in- 
terests; and  to  make  and  establish  such  restrictions  and  condi- 
tions, perpetual  or  limited,  upon  and  in  respect  of  any  of  the 
property  of  the  company  at  any  time  by  it  owned,  as  the  board 
of  directors  may  deem  judicious. 


Form  291. 

To  locate  mining  daims,  etc.: 

Either  directly  or  through  any  agent  or  representative,  to 
enter  upon  and  locate  any  mining  claims  or  mining  rights  in  any 
of  the  United  States  of  America,   or  the  territories  thereof,  or  in 
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auy  foreign  countries,  and  in  connection  therewith  to  contract  with 
the  government  or  governments  of  any  foreign  countries,  or  any  of 
the  authorities  thereof,  for  mining,  manufacturing,  trading  or  other 
concessions  or  rights,  upon  such  terms  as  may  be  deemed  advanta- 
geous; and  to  perform  any  conditions  upon  which  such  grants  or 
concessions  may  be  obtained,  with  power  to  comply  in  all  respects 
with  any  such  conditions;  including  the  acquisition  of  water  power, 
water  rights,  the  building  of  reservoirs,  conduits  and  any  other 
works  of  utility  which  may  be  deemed  advantageous  or  desirable. 


Form  292. 

To  divide  sasetB  in  specie: 

To   distribute  any  of  the  property  of  the  company  in  specie 
among  the  members. 


Form  298. 

To  advertise  products  of  company: 

To  adopt  such  means  of  making  known  to  the  public  the  prod- 
ucts of  the  company  as  may  seem  expedient,  and  in  particular  by 
advertising,  by  circulars,  by  purchase  and  exhibition  of  works  of 
art  or  interest,  by  publication  of  pamphlets,  books  and  periodicals. 


Form  294. 

To  carry  on  other  business: 

To  carry  on  any  other  business  (whether  manufacturing  or  other- 
wise) which  may,  in  the  discretion  of  the  directors,  seem  capable 
of  being  conveniently  carried  on  in  connection  with  the  above  or 
calculated  directly  or  indirectly  to  enhance  the  value  of  the  com- 
pany's property  or  rights. 


Form  296. 

General  words: 

To  do  any  or  all  of  the  things  in  this  certificate  set  forth 
as  objects,  purposes^  powers  or  otherwise,  to  the  same  extent  and 
as  fully  as  natural  persons  might  or  could  do,  and  in  any  part  of 
the  world,  as  principals,  agents,  contractors,  trustees  or  otherwise. 
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Form  296. 
Gteneral  words: 

To  do  all  and  everything  necessary,  suitable,  convenient  or 
proper  for  the  accomplishment  of  any  of  the  purposes,  or  the  at- 
tainment of  any  one  or  more  of  the  objects  herein  enumerated,  or 
incidental  to  the  powers  herein  named,  or  which  shall  at  any  time 
appear  conducive  or  expedient  for  the  protection  or  benefit  of  the 
corporation,  either  as  holders  of  or  interested  in,  any  property  or 
otherwise;  with  all  the  powers  now  or  hereafter  conferred  by  the 
laws  of  New  Jersey  upon  corporations  under  the  act  hereinafter 
referred  to. 

[As  to  the  utility  of  such  clauses,  see  the  leading  English  cases. 
Re  Peruvian  Rys.  Co.,  L.  R.,  2  Ch.,  617;  Re  Baglan  Hall  Co.,  5  Ch. 
356;  Simpson  v.  Westminster  Palace  Hotel  Co.,  8  H.  L.  C,  712; 
Taunton  v.  Royal  Insurance  Co.,  2  H.  &  M.,  135;  see  also  EUerman 
V.  Chicago  Junction  Rys.,  &c.,  Co.,  49  N.  J.  Bq.,  217.] 


Form  297. 

Interpretation  clause: 

It  is  the  intention  that  the  objects  and  powers  specified  and 
clauses  contained  in  this  paragraph  shall,  except  where  otherwise 
expressed  in  said  paragraph,  be  nowise  limited  or  restricted  by  ref- 
erence to  or  inference  from  the  terms  of  any  other  clause  of  this 
or  any  other  paragraph  in  this  charter,  but  that  the  objects  and 
powers  specified  in  each  of  the  clauses  of  this  paragraph  shall  be 
regarded  as  independent  objects  and  powers. 


Form  298. 

Interpretation  claiue: 

But  nothing  herein  set  forth  is  to  be  construed  to  authorize 
the  formation  hereby  of  an  insurance,  safe  deposit  or  trust  com- 
pany, banking  corporation  or  savings  bank  or  corporation  deemed 
to  possess  any  of  the  powers  prohibited  to  corporations  formed 
under  the  statutory  provisions  aforesaid. 

[A  clause  such  as  the  foregoing  is  commonly  used  in  cases 
where  the  objects  as  stated  might  be  construed  as  an  attempt  to 
secure  powers  prohibited  to  corporations  organized  under  the  Gen- 
eral Corporation  Act  by  §§3,  6,  pp.  24,  28,  ante.] 
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OAPITAI.    STOCK    CLAUSES. 

[Sections  8,  Bubdiv.  IV,  and  18,  pp.  35,  76.] 

The  power  to  create  differentiating  shares  of  stock  is  given  by 
Section  18  of  the  General  Corporation  Act.  Subject  to  the  limita- 
tions therein  prescribed,  the  terms  and  conditions  on  which  the 
preferred  stocks  are  issued  must  be  set  forth  in  the  certificate  of 
incorporation,  original  or  amended.  The  statute  does  not  define  the 
rights  of  preferred  stockholders,  but  such  rights  arise  by  contract, 
i.  e.,  the  certificate  of  incorporation.  By  the  amendment  of  1901 
the  certificate  of  incorporation  is  apparently  the  sole  evidence  of  this 
contract,  as  the  provisions  of  the  act  requiring  certain  matters 
to  be  set  forth  in  the  certificates  of  stock  have  been  stricken  out. 
It  is  to  be  borne  in  mind,  however,  in  drafting  certificates  of  in- 
corporation, that  this  contract  is  not  unalterable  unless  expressly 
stated  so  to  be  by  its  own  terms.  Section  27  contains  wide  powers 
of  amendment  and  alteration,  and  its  provisions  are  part  of  the 
charter  of  every  corporation  formed  since  its  enactment.  (See 
cases  cited  at  p.  102.) 

If  it  is  intended  that  the  rights  of  the  preferred  shareholders 
shall  be  inviolable  it  is  necessary  to  insert  in  the  certificate  of 
incorporation  a  clause  to  that  effect.  This  is  authorized  by  sub- 
division VII  of   $8. 

In  drafting  the  clauses  for  the  preferred  stock  the  following 
matters  are  to  be  provided  for: 

(1)  Amount  of  each  class.  The  preferred  stock  authorized 
should  not  exceed  two-thirds  of  the  entire  capital  stock. 

(2)  Rate  of  dividend  on  the  preferred  stock,  which  must  not 
exceed  eight  per  centum  per  annum. 

(3)  Dates  for  the  declaration  and  payment  of  dividends,  which 
must  be  yearly,  half-yearly  or  quarterly.  This  matter  may,  how- 
ever, be  relegated  to  the  by-lawe. 

(4)  Whether  the  dividends  on  preferred  stock  are  to  be  cumu- 
lative or  non-cumulative. 

(5)  "Whether  the  holders  of  preferred  stock  are  to  be  preferred 
on  winding  up  and  to  what  extent,  and  whether  they  are  to  partici- 
pate any  further  in  the  distribution  of  the  assets,  i.  e.,  are  they 
to  share  with  the  common  stockholders  in  the  distribution  of  the 
surphts  assets  after  both  classes  of  stockholders  have  been  paid  in 
full  the  par  value  of  their  shares? 

(6)  Voting  powers  of  the  preferred  stockholders.  If  nothing 
is  said  they  have  the  same  voting  rights  as  the  common  stockhold- 
ers. It  may  be  provided  that  the  preferred  shall  have  no  voting 
powers  whatever,  or  that  they  may  have  the  power  to  elect  ex- 
clusively a  class,  either  a  majority  or  minority,  of  the  directors. 
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« 

(7)  Preferred  stock  may  be  made  subject  to  redemption  at  any 
time  after  three  years  from  the  date  of  issue  at  not  less  than  par. 
Provision  may  be  made,  if  desired,  for  the  creation  of  a  sinking 
fund   to   redeem  the  preferred   stock. 

The  following  precedents  are  taken  from  the  certificates  of 
incorporation  of  well-known  companies,  and  illustrate  the  extent  to 
which  the  terms  of  preferred  stock  may  be  varied. 


Fonn  299. 

ATLANTIC  SNUFF  COMPANY. 

Onmnlatlve  dividends,  payable  quarterly;   preferred  on  diasolation 
both  as  to  principal  and  dividends: 

Said  preferred  stock  shall  entitle  the  holder  thereof  to  receive 
out  of  the  net  earnings,  and  the  company  shall  be  bound  to  pay  a 
fixed  yearly  cumulative  dividend  of  eight  per  centum,  but  no  more, 
payable  quarterly,  before  any  dividend  shall  be  set  apart  or  paid  on 
the  common  stock. 

Such  preferred  stock  may  be  issued  as  and  when  the  board  of 
directors  shall  determine,  and  the  vote  or  assent  of  the  stockholders 
shall  not  be  necessary  for  such  issue. 

The  holders  of  preferred  stock  shall,  in  case  of  liquidation 
or  dissolution  of  the  company,  be  entitled  to  be  paid  in  full,  both 
the  principal  of  their  shares  and  the  accrued  dividends  charged 
before  any  amount  shall  be  paid  to  the  holders  of  the  general  or 
common   stock. 


Form  300. 
AMEBICAN  SUGAB  REFINING  COMPANY. 

Onmulative  dividends,  payable  semi-annually: 

That  the  total  amount  of  the  capital  stock  of  said  company 
is  fifty  million  dollars,  the  number  of  shares  into  which  the  same 
is  divided  is  five  hundred  thousand,  and  the  par  value  of  each 
share  is  one  hundred  dollars. 

That  of  this  amount  one-half  will  be  general  stock  and  ono- 
hal£  preferred  stock,  and  that  the  holders  of  such  preferred  stock 
shall  be  entitled  to  receive  from  the  surplus  or  net  profits  arising 
from  the  business  of  the  corporation  a  fixed  yearly  dividend  of 
seven  per  centum,  payable  semi-annually  on  the  2d  days  of  January 
and  July  in  each  yearj  before  any  dividend  shall  be  set  apart  or 
paid  on  the  said  general  stock. 
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Should  the  surplus  or  net  profits  arising  from  the  business  of 
the  corporation,  prior  to  any  dividend  day,  be  insufficient  to  pay 
the  dividend  upon  the  preferred  stock,  such  dividend  shall  be  pay- 
able from  future  profits,  and  no  dividend  shall  at  any  time  be  paid 
upon  general  stock  until  the  full  amount  of  seven  per  centum  per 
annum  up  to  that  time  upon  all  the  preferred  stock  shall  have  been 
paid  or  set  apart.  The  holders  of  preferred  stock  shall  be  entitled 
to  no  dividends  beyond  the  seven  per  centum  aforesaid. 


Form  SOI. 

AMERICAN   TOBACCO   COMPANY. 

Non-ciuiiiilatlYe  divldeiids,  payable  half-yearly;  preferred  as  to  cap- 
ital only: 

Said  preferred  stock  shall  entitle  the  holders  to  receive  in  each 
year  a  dividend  of  eight  per  cent.,  payable  half-yearly  before  any 
dividend  shall  be  set  apart  or  paid  on  said  general  or  common 
stock,  and  if  the  net  profits  in  any  year  shall  not  be  sufficient  to 
pay  a  dividend  of  eight  per  cent,  on  said  preferred  stock,  then  such 
dividend  shall  be  paid  thereon  as  the  net  profits  of  the  year  will 
suffice  to  pay.  The  holders  of  the  preferred  stock  shall  have  a  pref- 
erence on  the  assets  of  the  company,  but  the  dividends  thereon 
are  not  to  be  cumulative,  but  shall  be  payable  each  year  only  out 
of  profits  of  that  year,  and  such  preferred  stock  and  the  certificates 
therefor  may  be  issued  by  the  board  of  directors  by  resolution. 


Form  302. 

BULLOCK    ELECTRIC    MANUFACTURING    COMPANY. 

Accumulated  dividends,  payable  quarterly  on  fixed  days — ^preferred 
as  to  capital  and  dividends  on  dissolution — ^Redemption  clause 
— ^Provisions  for  control  of  company  by  preferred  sharehold- 
ers during  default  in  dividends: 

The  said  preferred  shares  shall  carry,  and  the  company  shall  be 
bound  to  pay  thereon,  a  fixed  yearly  preferential  cumulative  divi- 
dend at  the  rate  of,  but  in  no  event  exceeding,  six  (6)  per  centum 
per  annum,  payable  quarterly  on  the  first  days  of  January,  April, 
July  and  October. 

In  case  of  liquidation  or  dissolution  of  the  company,  the  hold- 
ers of  the  preferred  shares  shall  be  entitled  to  be  paid  in  full  the 
par  value  of  their  preferred  shares,  and  the  dividends  accumulated 
and  unpaid  thereon  before  any  amount  shall  be  paid  to  the  holders 
of  the  common  shares;  and  after  such  payment  in  full  to  the  hold- 
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era  of  the  preferred  shares  the  surplus  assets  and  funds  of  the 
company  shall  belong  to  and  be  divided  among  the  holders  of  the 
common  shares. 

The  preferred  shares  shall,  at  the  discretion  of  the  company,  be 
subject  to  redemption  at  the  price  of  one  hundred  and  ten  dollars 
($110)  per  share,  and  dividends  accumulated  and  unpaid  thereon, 
on  the  first  day  of  January,  1911,  or  on  the  first  day  of  January  of 
any  year  thereafter;  provided  that  at  least  three  months'  notice  of 
redemption  shall  have  been  given  to  the  holders  of  record  of  the 
stock  so  to  be  redeemed,  which  said  notice  may  be  given  either  by 
pnblication  or  by  mail  as  the  by-laws  may  prescribe. 

After  the  payment  in  full  of  all  dividends  on  the  preferred 
shares,  as  hereinabove  provided,  the  balance  of  the  net  profits  of 
the  company  may  be  distributed  as  dividends  among  the  holders 
of  the  common  shares  as  when  the  board  of  directors  shall  in  their 
discretion  determine,  and  the  board  of  directors  may,  at  the  time 
of  declaring  or  paying  any  quarterly  dividend  on  the  preferred 
shares,  declare  or  pay  a  dividend  on  the  common  shares  covering  a 
like  period;  provided,  however,  that  at  no  time  shall  any  dividend 
be  paid  upon  the  common  shares  unless  at  the  time  of  such  pay- 
ment the  accumulated  and  undivided  profits  and  the  surplus  of  the 
company  shall  be  at  least  equal  to  or  aggregate  three  years'  divi- 
dends upon  the  entire  amount  of  the  preferred  shares  then  issued 
and  outstanding. 

The  board  of  directors  of  the  company  shall  be  divided  into 
two  classes,  and  the  number  of  directors  composing  each  class  shall 
be  prescribed  by  the  by-laws. 

The  first  class  shall  always  comprise  at  least  one-fifth  in  num- 
ber of  the  whole  board,  and  shall  always  be  elected  exclusively  by 
the  holders  of  the  preferred  shares. 

The  second  class  shall  comprise  the  remaining  members  of  the 
board,  and  shall  be  elected  exclusively  by  the  holders  of  the  com- 
mon-shares; provided,  however,  that  if  any  default  shall  occur  in 
the  payment  of  dividends  upon  the  preferred  shares,  aild  such  de- 
fault in  payment  shall  continue  for  more  than  two  years,  or  if  the 
company  shall  not  earn  the  dividends  on  such  preferred  shares  for 
any  period  of  two  years,  and  there  shall  not  be  accumulated  and 
undivided  profits  on  hand  sufficient  in  amount  to  pay  all  dividends, 
accumulated  on  the  preferred  stock,  then  a  special  meeting  of  the 
stockholders  of  the  company  may  be  called  by  any  preferred  share- 
holder, or  shareholders,  owning  a  majority  of  the  preferred  shares 
of  the  company,  which  meeting  shall  be  convened  on  ten  (10)  days' 
notice,  by  mailing  a  copy  of  such  notice  to  each  preferred  share- 
holder of  record  at  the  time  such  notice  is  mailed,  to  the  address 
of  such  shareholder,  as  the  same  appears  at  the  time  upon  the  pre- 
ferred stock  ledger,  and  at  such  meeting  if  said  dividend  shall  still 
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remain  unpaid  and  also  unearned,  the  holders  of  a  majority  of 
the  preferred  shares  present  or  represented  at  said  meeting  shall  be 
entitled  to  elect  a  new  second  class,  in  the  place  and  stead  of  said 
second  class  elected  by  the  common  shareholders  of  the  board  of 
directors  of  the  company,  and  the  voting  poWer  theretofore  vested 
exclusively  in  the  holders  of  common  shares  shall,  for  the  time 
being  solely,  cease. 

The  election  of  the  new  second  class  in  the  manner  herein- 
before specified  shall  terminate  the  term  of  office  of  each  member 
of  the  existing  board  of  directors  elected  by  the  common  share- 
holders. Thereafter,  and  until  all  arrearages  of  dividends  on  the 
preferred  shares  shall  have  been  paid  or  earned,  the  voting  power 
theretofore  vested  exclusively  in  the  holders  of  common  shares  shall 
vest  and  remain  in  the  holders  of  the  preferred  shares. 

One  month  after  payment  of  all  defaulted  dividends  upon  the 
preferred  shares  or  the  accumulation  of  net  earnings  equal  to  said 
defaulted  dividends,  the  exclusive  voting  power  then  vested  in  the 
holders  of  preferred  shares  to  elect  said  directors  of  the  said  second 
class  shall  cease  and  the  original  voting  power  shall  be  restored 
to  the  holders  of  the  common  shares  and  a  new  second  class  of 
directors  may  be  elected  by  the  exclusive  vote  of  the  holders  of 
common  shares  at  a  meeting  duly  called  and  held  as  above  pro- 
vided concerning  any  meeting  following  a  default  in  the  payment 
of  dividends  on  the  preferred  shares,  save  only  that  notice  thereof 
shall  be  given  alone  to  the  holders  of  the  common  shares,  and 
such  meeting  being  held  and  such  new  second  class  being  elected, 
the  term  of  office  of  each  director  of  the  second  class  elected  by  a 
vote  of  the  holders  of  the  preferred  shares  shall  at  once  expire. 

During  any  period  of  time  that  the  corporation  shall  be  managed 
by  a  board  of  directors  elected  by  the  preferred  shareholders,  the 
books  of  account  showing  the  business  and  earnings  of  the  said  cor- 
poration shall  be  open  at  all  reasonable  times,  not  oftener  than 
once  in  three  months,  to  the  inspection  and  examination  of  the 
owners  of  a  majority  of  the  common  shares. 

Save  as  hereinabove  provided,  the  holders  of  preferred  and 
common  shares  shall  have  equal  voting  powers  at  all  meetings  of 
the   stockholders. 


Form  303. 

CONTINENTAL  CAR  COMPANY. 

Amount  of  preferred  stock  not  specified — Cumulative  divldendB, 
payable  half-yearly — ^Preferred  as  to  capital  on  dissolution — 
Bedemptlon: 

The  amount   of  the  total  authorized   capital  stock   of   the   cor- 
poration is  cigMccn  million  dollars;  the  number  of  shares  into  which 
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the  capital  stock  is  divided  is  one  hundred  and  eighty  thousand,  and 
the  par  value  of  each  share  is  one  hundred  dollars.  The  amount 
of  capital  stock  with  which  it  will  commence  business  is  five  thou- 
sand dollars,  consisting  of  twenty-five  shares  of  preferred  stock  and 
twenty-five  shares  of  common  stock. 

From  time  to  time  the  preferred  stock  and  the  common  stock 
shall  be  issued  in  such  amounts  and  proportion  as  shall  be  deter- 
mined by  the  board  of  directors,  and  as  may  be  permitted  by  law. 

The  holders  of  the  preferred  stock  are  entitled  to  cumulative 
dividends  thereon  at  the  rate  of,  but  not  exceeding,  seven  per 
centum  for  each  and  every  fiscal  year  of  the  company,  payable  out 
of  any  and  all  surplus  or  net  profits,  semi-annually,  when  declared 
by  the  board  of  directors;  and,  in  addition  thereto,  in  the  event  of 
the  dissolution  or  liquidation  of  the  corporation,  the  holders  of  the 
preferred  stock  shall  be  entitled  to  receive  the  par  value  of  their 
preferred  shares  out  of  the  assets  of  the  corporation  before  anything 
shall  be  paid  therefrom  to  the  holders  of  the  common  stock. 

The  preferred  stock  shall  be  subject  to  redemption,  at  the  option 
of  the  corporation,  on  the  first  day  of  June,  1901,*  or  on  the  date 
of  payment  of  any  preferred  stock  dividend  thereafter  at  the  price 
of  one  hundred  and  ten  dollars  for  each  share,  and  the  amount 
of  dividend  accumulated  and  unpaid  thereon  at  the  date  of  re- 
demption. 

No  dividend  shall  be  paid  on  the  common  stock  until  a  divi- 
dend of  seven  per  centum  for  each  and  every  fiscal  year  of  the 
company  shall  have  been  paid  in  full  upon  the  cumulative  pre- 
ferred stock. 

After  providing  for  the  payment  of  the  cumulative  dividends 
upon  the  preferred  stock,  all  dividends  which  may  be  declared  out 
of  the  surplus  or  net  profits  shall  be  payable  to  the  holders  of  the 
common  stock. 

[Note.] — ^This  precedent  presents  an  exception  to  the  ruling  of 
the  office  of  the  Secretary  of  State,  that  certificates  of  incorpora- 
tion must  state  the  amount  authorized  of  preferred  and  common 
stock,  separately  and  respectively,  and  that  no  certificate  of  in- 
corporation will  be  placed  upon  file  which  leaves  to  the  directors 
the  determination  of  the  relative  amounts  of  each  class  of  stock. 

This  ruling  is  based  upon  an  opinion  of  the  Attorney-General 
of  the  State  of  New  Jersey  to  the  effect  that  while  the  language  of 
the  statute  (Sections  8  and  18)  does  not  expressly  call  for  this 
subdivision  of  the  total  authorized  capital  into  the  respective 
amounts   of  preferred   and   common   stock   authorized   to   be  issued. 


^Preferred  stock  cannot  now  be  made  redeemable  except  after 
three  years  from  the  date  of  issue.  (§18,  p.  76,  ante.  For  Form 
see   (a)  p.  354.) 
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nevertheless  this  is  the  implied  requirement  of  the  statute,  and 
should  be  in  every  certificate  of  incorporation  in  order  to  entitle  it 
to  be  placed  of  record. 

[Bee  notes  to  Sections  8  and  18.] 


Fomi  304, 

CONTINENTAL    TOBACCO    COMPANY. 

Non-ciunulative  dividends,  payable  quarterly,  half-yearly  or  yearly 
as  provided  by  directors — ^Preferred  as  to  capital  on  disso- 
lution: 

The  holders  of  said  preferred  stock  shall  be  entitled  to  receive  in 
each  year,  out  of  the  accumulated  profits  of  the  corporation,  in  ex- 
cess of  such  sum,  if  any,  as  shall  have  been  fixed  and  reserved  as 
a  working  capital,  a  non-cumulative  dividend  of  seven  per  cent., 
pa^'able  quarterly,  half-yearly  or  yearly,  as  the  directors  may  from 
time  to  time  determine,  before  any  dividend  shall  be  set  apart  or 
paid  on  the  general  or  common  stock  of  the  corporation.  If  the 
accumulated  profits  in  excess  of  the  sum  fixed  and  reserved  as  a 
working  capital  shall  not  be  sufficient  to  pay,  in  any  year,  a  divi- 
dend of  seven  per  cent,  on  said  preferred  stock,  then  such  dividend 
shall  be  paid  thereon  as  such  excess  of  accumulated  profits  will 
suffice  to  pay;  but  the  dividends  thereon  shall  not  be  cumulative, 
but  shall  be  payable  for  each  year  only  out  of  the  accumulated 
profits  in  excess  of  the  sum  fixed  and  reserved  as  a  working  capital 
nnd  not  out  of  accumulated  profits  of  any  subsequent  year  or  years. 

Upon  the  dissolution  of  the  corporation,  or  upon  final  distribu- 
tion of  its  assets,  and  after  the  payment  of  its  debts,  the  preferred 
stock  shall  be  redeemed  at  par  if  the  assets  of  the  corporation,  in- 
cluding surplus  and  accumulated  profits,  are  sufficient.  If  the  assets 
are  not  sufficient  to  redeem  said  stock  at  par,  then  all  said  assets, 
or  their  proceeds,  shall  be  distributed  ratably  among  the  holders 
of  such  preferred  stock.  If  the  assets  are  more  than  sufficient 
to  redeem  the  preferred  stock  at  par,  all  remaining  after  such  re- 
demption shall  be  divided  ratably  among  the  holders  of  the  general 
or  common  stock  of  the  corporation. 


Form  306. 

EL  PASO  ELECTRIC  COMPANY. 

Non-cnmnlatlve  dividends,  payable  half-yearly  on  fixed  dates— Pre- 
ferred as  to  capital  on  dissolution: 

The  preferred  stock  is  entitled  out  of  surplus  net  profits,  de- 
termined by  the  board  of  directors  as  hereinafter  provided,  to  non- 
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eumulative  semi-annual  dividends,  when  declared  by  the  board  of 
directors,  on  the  second  Monday  of  January  and  the  second  Mon- 
day of  July  in  each  year  at  the  rate  of  but  never  exceeding^  six  (6) 
per  cent,  per  annum  for  the  fiscal  year  ending  with  the  31st  day 
of  December,  1902,  and  for  each  and  every  fiscal  year  thereafter, 
payable  in  preference  and  priority  to  any  payment  for  and  any 
dividends  upon  the  common  stock  for  such  fiscal  year;  and,  if  such 
surplus  net  profits  of  any  fiscal  year  determined  by  the  board  of 
directors  as  hereinafter  provided  are  not  sufficient  to  pay  a  dividend 
of  six  (6)  per  cent,  on  said  preferred  stock,  then  such  dividend  de- 
clared by  the  board  of  directors  as  herein  provided  shall  be  paid 
thereon  as  such  surplus  net  profits  of  such  fiscal  year  determined  by 
the  board  of  directors  as  hereafter  provided  will  suffice  to  pay.  In 
the  event  of  the  dissolution  of  this  corporation,  or  a  sale  of  its 
entire  assets,  the  preferred  stock  is  entitled  to  receive  its  par  value 
out  of  the  funds  of  this  corporation  before  anything  is  paid  there- 
from on  the  common  stock. 


Fonn  306. 

ENGINEEBING  CONTBACT  COMPANY. 

OuxnnlatiYe  dividends — ^Preferred  to  share  equally  with  common  after 
specified  dividend  on  common — Preferred  as  to  capital  and 
dividends  on  dissolution,  with  right  to  share  equally  in  sur- 
plus after  payment  of  common  at  par: 

The  preferred  stock  shall  be  entitled,  out  of  any  and  all  surplus 
net  profits,  whenever  ascertained,  to  cumulative  dividends  at  the 
rate  of  eight  per  cent,  per  annum  in  each  and  every  year  hereafter, 
in  preference  and  priority  to  any  payment  of  any  dividends  on  the 
common  stock  for  such  year.  The  common  stock  shall  be  subject  to 
the  prior  rights  of  holders  of  the  preferred  stock  as  herein  de- 
clared. If,  after  providing  for  the  payment  of  full  dividends  for 
any  year  on  the  preferred  stock,  and  for  any  balance  that  may  re- 
main due  on  the  cumulative  dividends  on  such  preferred  stock  for 
preceding  years,  there  shall  remain  any  surplus  net  profits,  any 
and  all  such  surplus  net  profits  not  in  the  opinion  of  the  board  of 
directors  required  to  provide  for  the  maintenance,  improvement, 
enlargement  and  operation  of  the  property  and  business  of  the  cor- 
poration, or  for  the  payment  of  its  liabilities,  shall  be  applicable 
to  dividends  upon  the  common  stock  for  such  year,  to  the  extent 
of,  but  not  exceeding,  eight  per  cent,  upon  the  said  common  stock, 
when  and  as  from  time  to  time  the  same  shall  be  declared  by 
the  board  of  directors;  which  dividends  upon  the  common  stock 
shall  not  be  cumulative,  but  shall  only  be  paid  if  earned.  The 
remainder  of  any  such  surplus  net  profits  shall  then  be  applicable 
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to  tho  payment  of  further  dividemls  equally  per  share  upon  both 
preferred  and  common  stock.  The  board  of  directors  may  declare, 
and  out  of  such  surplus  net  profits  may  pay,  annual  dividends  upon 
the  common  stock  of  the  said  corporation,  to  the  extent  of,  but  not 
exceeding,  eight  per  cent,  upon  Wch  common  stock,  but  no  such 
annual  dividends  shall  be  declared  or  paid  until  the  cumulative  divi- 
dends shall  have  been  paid  in  full  upon  the  preferred  stock  for 
such  year,  and  for  all  preceding  years;  and  after  the  payment  of 
such  cumulative  dividends  upon  the  preferred  stock,  and  such  divi- 
dends upon  the  common  stock,  to  the  amount  of,  but  not  exceeding, 
eight  per  cent.,  out  of  any  further  surplus  net  profits  the  board  of 
directors  may  declare  and  pay  dividends  equally  per  share  upon  the 
preferred  and  common  stock.  In  case  of  the  dissolution  or  termina- 
tion of  the  corporation,  the  preferred  stock  and  thd  holders  thereof 
shall  also  be  entitled  to  preference  in  the  distribution  of  the  assets 
and  property  of  the  corporation,  and  any  and  all  such  assets  and 
property  in  case  of  such  dissolution  shall  be  applied  first  to  the 
payment  in  full  of  the  principal  of  the  said  preferred  capital  stock 
at  par  with  all  cumulative  dividends  thereon  in  preference  and 
priority  to  any  payment  upon  the  common  stock,  and  second,  to  the 
payment  of  the  principal  of  the  common  stock  at  par;  and  any  bal- 
ance remaining  shall  be  divided  equally  per  share  among  the  holders 
of  preferred  and  common  stock. 


Form  807. 

FOEE  RIVER  SHIP  AND  ENGINE  CO. 

Koii-ciiinillative  dividends,  payable  half -yearly— Preferred  as  to  capi- 
tal and  premium  on  disBOlution — ^ProviBion  for  sinking  fond  to 
redeem  preferred  stock: 

The  preferred  and  common  stock  have  equal  voting  powers,  and 
shall  be  issued  from  time  to  time  in  such  amounts  and  proportions 
as  may  be  determined  by  the  board  of  directors  and  as  may  bo 
permitted  by  law. 

The  preferred  stock  id  entitled  out  of  surplus  net  profits,  deter- 
mined by  the  board  of  directors  as  hereinafter  provided,  to  non- 
cumulative  semi-annual  dividends,  when  declared  by  the  board  of 
directors,  on  the  second  Monday  of  January  and  the  second  Monday 
of  July  in  each  year  at  the  rate  of,  but  never  exceeding,  seven  (7) 
per  cent,  per  annum  for  the  fiscal  year  ending  with  the  thirty-first 
day  of  December,  1901,  and  for  each  and  every  fiscal  year  there- 
after, payable  in  preference  and  priority  to  any  payment  to  the 
sinking  fund  hereinafter  provided  for  and  any  dividends  upon  the 
common  stock  for  such  fiscal  year,  and,  if  such  surplus  net  profits 
of   any   fiscal  year  determined  by   the   board   of  directors  as  here- 
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inafter  provided  are  not  suf&eient  to  pay  a  dividend  of  seven  (7) 
per  eent.  on  said  preferred  stock,  then  suoh  dividend  declared  by 
the  board  of  directors  as  herein  provided  shall  be  paid  thereon  as 
Bueh  surplus  net  profits  of  suoh  fiscal  year  determined  by  the  board 
of  directors  as  hereinafter  provided  will  su^oe  to  pay.  In  the  event 
of  the  dissolution  of  this  corporation  or  a  sale  of  its  entire  assets, 
the  preferred  stock  is  entitled  to  receive  one  hundred  and  twenty- 
five  dollars  ($125)  per  share  out  of  the  funds  of  this  corporation 
before  anything  is  paid  therefrom  on  the  common  stock. 

The  common  stock  is  subject  to  the  preferred  and  prior  rights 
of  the  preferred  stock,  but  if  after  the  payment  of  full  dividends 
for  any  fiscal  year  on  the  preferred  stock,  there  remain  surplus  net 
profits  of  such  year,  determined  by  the  board  of  directors  as  here- 
inafter provided,  such  surplus  net  profits  of  such  year,  and  of  any 
prior  fiscal  year  or  years  for  which  full  dividends  have  been  paid 
on  the  preferred  stock,  shall  be  applied  when  declared  by  the  board 
of  directors,  as  follows: 

One- half  to  a  sinking  fund  to  redeem  and  discharge  the  pre- 
ferred stock,  as  hereinafter  provided,  and  one-half  to  dividends  upon 
the  common  stock. 

After  all  the  preferred  stock  has  been  redeemed  and  discharged 
as  hereinafter  provided,  the  surplus  net  profits  of  each  and  every 
fiscal  year,  thereafter,  determined  by  the  board  of  directors  as  here- 
inafter provided,  shall  be  applied  when  declared  by  the  board  of 
directors  to  dividends  upon  the  common  stock. 

The  sinking  fund  hereinbefore  provided  for  shall  accumulate 
to  the  sum  of  one  hundred  thousand  dollars  ($100,000).  The  board 
of  directors  shall  then  notify  the  holders  of  preferred  stock  that 
this  corporation  will  apply  suoh  sum  of  one  hundred  thousand  dol- 
lars ($100,000)  to  the  purchase,  redemption  and  discharge  of  its  pre- 
ferred stock  at  not  exceeding  one  hundred  and  twenty-five  dollars 
($125)  per  share,  and  shall  invite  offers  to  sell  such  preferred  stock. 
The  lowest  of  such  offers  to  sell,  if  at  not  exceeding  one  hundred 
and  twenty-five  dollars  ($12.5)  per  share,  shall  be  accepted  until 
such  sum  of  one  hundred  thousand  dollars  ($100,000)  shall  have 
been  exhausted  in  the  purchase  of  such  preferred  stock;  and  if  such 
preferred  stock  is  not  offered  at  one  hundred  and  twenty-five  dol- 
lars  ($125)  or  less  per  share,  or  is  not  offered  to  the  amount  of 
one  hundred  thousand  dollars  ($100,000),  then  so  much  of  said  pre- 
ferred stock  shall  be  drawn  by  lot,  redeemed  and  discharged  at  one 
hundred  and  twenty-five  dollars  ($125)  per  share  as  will  exhaust 
such  sum  of  one  hundred  thousand  dollars  ($100,000).*     The  deposit 


'Preferred  stock  cannot  now  be  made  redeemable  except  aftei/ 
..iFee  years  from  the  date  of  issue.  ({IS;  p.  76,  ante.  For  forn^ 
see   (a)   p.  354.) 
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with  a  trust  company  of  the  amount  of  money  needed  to  pay  and 
redeem  such  preferred  stock  so  drawn  by  lot  shall  stop  all  divid9nd8 
thereon  from  and  after  the  date  of  such  deposit. 

The  foregoing  provisions  for  a  sinking  fund  and  for  the  pur* 
chase,  call,  redemption  and  discharge  of  preferred  stock  shall  be 
applicable  until  all  of  the  preferred  stock  of  this  corporation  has 
been  redeemed  and  discharged  and  the  methods  by  and  manner  in 
which  such  provisions  shall  be  exercised  shall  be  determined  by  the 
board  of  directors,  and  such  determination  shall  be  final  and  con- 
clusive. Preferred  stock  redeemed  and  discharged  in  accordance 
with  the  foregoing  provisions  shall  not  be  reissued. 


Fonn  308. 

INTEENATTONAL  NICKEL  COMPANY. 

Non-ciimtilatiye   dividends,   payable   quarterly   or  otherwise   as   de- 
termined by  board — ^Preferred  as  to  capital  on  dissolution: 

The  holders  of  the  preferred  stock  shall  be  entitled,  out  of  any 
and  all  surplus  or  net  profits,  whenever  declared  by  the  board  of 
directors,  to  non-cumulative  dividends  at  the  rate  of,  but  not  ex- 
ceeding, six  per  cent.  (6%)  per  annum,  for  the  fiscal  year  beginning 
on  the  first  day  of  April,  1902,  and  for  each  and  every  fiscal  year 
thereafter,  payable  in  preference  and  priority  to  any  payment  of 
any  dividend  on  the  common  stock  for  such  fiscal  year,  and  payable 
quarterly,  or  otherwise,  as  the  board  of  directors  may  from  time 
to  time  determine.  Such  dividends  on  the  preferred  stock  shall  be 
payable  out  of  the  accumulated  profits  and  not  out  of  profits  of  any 
subsequent  year  or  years. 

All  remaining  surplus  or  net  profits  of  such  year,  beginning 
April  1st,  1902,  and  of  any  other  fiscal  year,  shall  be  applicable 
to  dividends  upon  the  common  stock,  and  payable  quarterly  or 
otherwise,  and  as  the  same  shall  be  declared  by  the  board  of 
directors. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation,  the  holders 
of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full  the  par 
amount  of  their  shares,  and  after  the  payment  to  the  holders  of 
the  preferred  stock  of  its  par  value,  the  remaining  assets  and 
funds  shall  be  divided  and  paid  to  the  holders  of  the  common 
stock,  according  to  their  respective  shares. 

The  common  stock  shall  be  subject  to  the  prior  rights  of  the 
holders  of  the  preferred  stock,  as  herein  declared. 
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Form  309. 

KENTUCKY  DISTILLERIES  AND  WABEHOUSE  COMPANY. 

Ommilatiye  diyldends,  payable  quarterly  at  times  fixed  by  by-laws- 
Preferred  as  to  capital  on  dissolution: 

The  holders  of  such  preferred  stock  shall  be  entitled  to  receive 
from  the  surplus  or  net  profits  ariging  from  the  business  of  said 
corporation  a  fixed  yearly  dividend  of  seven  per  cent.,  payable 
quarterly  at  such  time  or  times  as  shall  be  fixed  by  the  by-laws,  be- 
fore any  dividend  shall  be  set  apart  or  paid  on  said  common  stock; 
should  the  surplus  or  net  profits  arising  from  the  business  of  said 
corporation  prior  to  any  dividend  day  be  insufficient  to  pay  the 
dividend  upon  the  preferred  stock,  such  dividend  shall  be  payable 
from  future  profits,  and  no  dividend  shall  at  any  time  be  paid  upon 
the  common  stock  until  dividends  at  the  rate  of  seven  per  cent,  per 
annum  up  to  that  time  upon  all  the  preferred  stock  then  issued  and 
outstanding  shall  have  been  paid  or  set  apart.  The  dividends  upon 
the  preferred  stock  shall  be  cumulative  and  shall  not  exceed  seven 
per  cent,  per  annum.  After  the  dividend  upon  the  preferred  stock 
shall  have  been  paid  or  set  aside  as  aforesaid,  the  holders  of  the 
common  stock  shall  be  entitled  to  receive  from  the  surplus  or  net 
profits  arising  from  the  business  of  said  corporation,  dividends  of 
such  amounts  as  shall  be  determined  from  time  to  time  by  the  board 
of  directors,  and  which  shall  be  payable  at  such  time  or  times  as 
shall  be  fixed  by  the  by-law&  The  preferred  stock  is  to  have  pref- 
erence in  the  division  of  the  assets  to  the  extent  of  its  par  value 
in  the  winding  up  or  dissolution  of  said  corporation. 


Form  810. 

MAESHALL— WELLS   HABDWARE   COMPANY. 
Oonralative  preferred  and  employees'  co-operative  preferred  stock: 

The  holders  of  the  preferred  stock  and  the  holders  of  em- 
ployees' co-operative  preferred  stock  shall  be  entitled  to  receive  when 
and  as  declared,  from  the  surplus  or  any  profits  of  the  corporation, 
yearly  dividends  at  the  rate  of  six  per  centum  per  annum,  and  no 
more,  payable  quarterly  on  dates  to  be  fixed  by  the  by-laws.  The 
dividends  on  preferred  stock  and  on  the  employees'  co-operative 
preferred  stock  shall  be  cumulative,  and  shall  be  payable  before  any 
dividend  on  the  common  stock  shall  be  paid,  or  set  apart;  so  that, 
if  in  any  year  dividends  amounting  to  six  (6)  per  centum  shall  not 
have  been  paid  thereon,  the  deficiency  shall  be  payable  before  any 
dividend  shall  be  paid  upon  or  set  apart  for  the  common  stock. 

Whenever  all  cumulative  dividends  on  the  preferred  stock,  and 
on  the  employees'  co-operative  preferred  stock,  for  all  previous 
years  shall  have  been  declared,  and  shall  have  become  payable,  and 


528  CAPITAL  STOCK   CLAITSBS, 

the  aeemed  quarterly  installments  for  the  current  year  shall  have 
been  declared,  and  the  company  shall  hare  paid  such  cumulative 
dividends  for  previous  years,  and  such  accrued  quarterly  installments, 
or  shall  have  set  aside  from  its  surplus  or  net  profits  a  sum  suffi- 
cient for  the  payment  thereof,  the  board  of  directors  may  declare 
dividends  on  the  common  stock,  payable  then  or  thereafter,  out  of 
any  remaining  surplus  or  net  profits. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation,  the  holders 
of  the  preferred  stock  and  the  holders  of  the  employees*  co-operative 
preferred  stock  shall  be  entitled  to  be  paid  in  full  both  the  par 
amount  of  their  shares,  and  the  unpaid  dividends  accrued  thereon, 
before  any  amount  shall  be  paid  to  the  holders  of  the  common 
stock;  and  after  the  payment  to  the  holders  of  the  preferred  stock, 
and  the  holders  of  the  employees'  co-operative  preferred  stock,  of 
its  par  value,  and  the  unpaid  accrued  dividends  thereon,  the  re- 
maining assets  and  funds  shall  be  divided  and  paid  to  the  holders 
of  the  common  stock  according  to  their  respective  shares. 

Preferred  stock,  at  the  discretion  of  the  company,  shall  be  sub- 
ject to  redemption  at  par  on  the  first  day  of  January,  A.  D.  1912, 
or  on  the  first  dividend  day  in  any  year  thereafter. 

Certificates  for,  or  other  evidence  of,  the  ownership  of  pre- 
ferred stock  shall  be  issued  only  for  ten  shares  or  some  multiple 
of  ten  shares,  except  when  otherwise  expressly  provided  by  statute; 
and  the  company,  at  its  option,  may  redeem  at  par,  on  any  dividend 
day,  any  preferred  stock  which  is  not  evidenced  by  a  certificate  of 
stock  for  ten  or  some  multiple  of  ten  shares,  such  redemption 
not  to  be  made  in  violation  of  law. 

Bedemption  of  preferred  stock  may  be  made  at  the  then  reg- 
istered ofilee  of  the   company. 

An  original  issue  of  employees'  co-operative  preferred  stock 
shall  be  made  only  to  an  employee  of  the  company. 

Not  exceeding  fifty  (50)  shares  of  employees'  co-operative  pre- 
ferred stock  may  be  issued  to  or  registered  in  the  name  of  any  one 
person,  except  as  otherwise  provided  by  law.  When  the  holder  of  any 
such  stock  ceases  (voluntary  or  otherwise),  to  be  an  employee  of 
the  company,  the  company  shall  have  the  right  to  at  once  redeem 
his  (or  her)  stock  at  par  and  accrued  dividend  to  date  of  redemp- 
tion, and  at  the  written  request  of  the  holder  of  such  stock,  the 
company  shall,  within  ten  (10)  days  after  delivery  of  such  request, 
redeem  any  such  employees'  co-operative  preferred  stock  at  par  and 
accrued  dividend  to  date  of  redemption,  subject  only  to  express 
statutory  limitations. 

If  any  employees'  co-operative  preferred  stock  is  presented  for 
transfer,  and  shall  be  transferred  to  any  person  not  an  employee  of 
the  company,  or  if  more  than  fifty  (50)  shares  of  such  stock  shall 
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be  transferred  to  oae  person,  the  company  may,  at  its  discretion, 
at  any  time  after  such  transfer,  redeem  at  par  and  accumulated 
dividends,  all  or  any  part  of  such  stock  so  transferred.  If  and 
while  the  company  has  an  office  or  place  of  business  in  Duluth, 
Kinnesota,  all  redemptions  of  employees'  co-operative  preferred 
stock  shall  be  made,  and  all  dividends  shall  be  paid  at  such  office, 
and  at  the  option  of  the  company,  by  the  bank  check  of  the  com- 
pany drawn  on  a  national  bank,  doing  business  in  said  city  of 
Duluth;  and  any  written  request  for  the  redemption  of  any  such 
employees'  co-operative  preferred  stock  shall  be  delivered  in  per- 
son, or  by  mail,' to  the  president,  secretary,  or  other  principa*!  officer 
of  the  company  in  its  office  or  place  of  business  in  said  city  of 
Duluth,  if  it  then  has  such  office  or  place  of  business  in  said  city. 
The  privilege  of  subscribing  for,  holding  and  owning  employees' 
co-operative  preferred  stock  may  be  extended  by  the  by-laws  to 
employees  of  any  corporation  in  which  the  company  is  a  stock- 
holder, on  such  conditions  and  with  such  limitations  and  restrio* 
tions  as  shall  from  time  to  time  be  specified  in  the  by-laws,  always 
preserving  to  the  holder  of  such  stock  the  rights  hereinbefore 
granted  employees  of  the  company,  and  reserving  to  the  company 
the  right  of  redemption  hereinbefore  specified. 

The  holding  of  preferred  stock  or  of  employees*  co-operative 
preferred  stock  shall  not  confer  any  voting  powers.  Only  regis- 
tered holders  of  the  common  stock  shall  be  entitled  to  vote  at  any 
annual,  special  or  other  meeting  of  stockholders,  and  a  registered 
holder  of  common  stock  shall  be  only  entitled  to  one  vote  for  each 
share  of  common  stock  held  by  him,  subject  only  to  statutory  limi- 
tations. 

[The  foregoing  precedent  is  cited  rather  as  an  instance  of  the 
length  to  which  counsel  may  go  in  creating  stock  preferences  and 
differentiating  features  in  the  division  of  profits  and  regulation  of 
the  company. 

It  was  probably  drawn  to  fit  peculiar  circumstances,  and  oare 
should  be  used  in  adopting  it  as  a  whole.] 


Form  311. 

NATIONAL  CANDY  COMPANY. 

Thx%9  claaaet  of  sharea— -First  preferred  comnlatlye,  dividends  pay- 
able half-yearly  at  times  fixed  by  by-laws^Preferred  as  to 
capital  and  dividends  on  dissolutions-Second  preferred  cumu- 
lative, dividends  payable  half-yearly  at  tlxnes  fixed  by  by- 
laws—Preferred as  to  capital  and  divideiids  on  dissolntionr^ 
Cumulative  voting  on  all  shares. 

The   holders   of   the   first  preferred  stock   shall   be   entitled   to 
receive  when  and  as  declared  from  the  surplus  or  net  profits  of  the 
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corporation  yearly  dividends  at  the  rate  of  seven  per  cent.  (7%) 
per  annum,  and  no  more,  payable  semi-annually  on  the  dates  to  be 
fixed  by  the  by-laws.  The  dividends  on  the  first  preferred  stock 
shall  be  cumulative  and  shall  be  payable  before  any  dividends  on 
the  second  preferred  stock  or  the  common  stock  shall  be  paid  or 
set  apart,  so  that  if  in  any  year  dividends  amounting  to  seven  per 
cent.  (7%)  shall  not  have  been  paid  thereon,  the  deficiency  shall  be 
payable  before  any  dividends  shall  be  paid  upon  or  set  apart  for 
the  second  preferred  or  common  stock.  Whenever  all  cumulative 
dividends  on  the  first  preferred  stock  for  all  previous  years  shall 
have  been  declared,  and  shall  have  become  payable,  and  the  accrued 
semi-annual  installment  for  the  current  year  shall  have  been  de- 
clared, and  the  company  shall  have  paid  such  declared  cumulative 
dividends  for  previous  years,  and  such  accrued  semi-annual  install- 
ment upon  said  first  preferred  stock,  or  shall  have  set  aside  from 
its  surplus  or  net  profits  a  sum  sufficient  for  the  payment  thereof, 
the  holders  of  the  second  preferred  stock  shall  be  entitled  to  receive 
when  and  as  declared  from  the  remaining  surplus  or  net  profits  of 
the  corporation  after  the  payment  of  the  cumulative  dividends  and 
accrued  semi-annual  installment  upon  the  first  preferred  stock  as 
aforesaid  yearly  dividends  at  the  rate  of  seven  per  cent.  (7%) 
per  annum  and  no  more,  payable  semi-annually  on  dates  to  be  fixed 
by  the  by-laws.  The  dividends  on  the  said  second  preferred  stock 
shall  also  be  cumulative,  and  shall  be  payable  before  any  dividends 
on  the  common  stock  shall  be  paid  or  set  apart,  so  that  if  in  any 
year  dividends  amounting  to  seven  p^r  cent.  (7%)  shall  not  have 
been  paid  on  said  second  preferred  stock,  the  deficiency  shall  be 
payable  before  any  dividend  shall  be  paid  upon  or  set  apart  for 
the  common  stock.  Whenever  all  cumulative  dividends  on  the  pre- 
ferred stock,  both  first  preferred  and  second  preferred,  for  all 
previous  years  shall  have  been  declared  and  shall  have  become  pay- 
able, and  the  accrued  semi-annual  installments  for  all  the  preferred 
stock  for  the  current  year  shall  have  been  declared,  and  the  com- 
pany shall  have  paid  such  cumulative  dividends  for  previous  years 
upon  both  said  first  preferred  and  second  preferred  stock  in  the 
order  aforesaid,  and  also  such  accrued  semi-annual  installments 
thereon  as  aforesaid,  or  shall  have  set  aside  from  its  surplus  or 
net  profits  a  sum  sufficient  for  the  payment  thereof  as  aforesaid,  the 
board  of  directors  may  declare  dividends  on  the  common  stock  payable 
then  or  thereafter  out  of  any  remaining  surplus  or  net  profits. 

Each  share  of  first  preferred,  second  preferred  and  common 
stock  shall  have  the  same  voting  power  in  all  corporate  affairs, 
and  each  share  thereof  shall  be  entitled  to  one  vote  in  such  affairs 
with  the  power  of  cumulative  voting  as  conferred  by  law,  and  from 
time  to  time  the  first  preferred,  second  preferred,  common  stock,  or 
any  one  or  more  of  said  classes  of  stock  may  be  increased  according 
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to  law,  and  may  be  issued  in  such  amounts  and  proportions  and  for 
such  consideration  as  shall  be  determined  by  the  board  of  directors 
and  permitted  by  law.  In  the  event  of  any  liquidation,  dissolution 
or  winding  up,  whether  voluntary  or  involuntary,  of  the  corporation, 
the  holders  of  the  first  preferred  stock  shall  share  equally,  and  be 
entitled  to  be  paid  in  full  both  the  par  amount  of  their  shares  and 
the  unpaid  dividends  accrued  thereon  before  any  amount  shall  be 
paid  to  the  holders  of  the  second  preferred  stock,  and  after  the 
payment  in  full  of  all  unpaid  dividends  accrued  upon  and  the  par 
value  of  the  first  preferred  stock  then  the  holders  of  the  second 
preferred  stock  shall  share  equally  and  be  entitled  to  be  paid  in  full 
both  the  par  amount  of  their  shares  and  the  unpaid  dividends  ac- 
crued thereon  before  any  amount  shall  be  paid  to  the  holders  of 
the  common  stock,  and  after  the  payment  in  the  order  aforesaid 
to  the  holders  of  all  the  preferred  stock  of  its  par  value  and  of  all 
the  unpaid  declared  or  accrued  dividends  thereon,  the  remaining 
assets  and  funds  shall  be  divided  and  paid  to  the  holders  of  the 
common  stock  equally  and  pro  rata  according  to  their  respective 
shares.  

Form  312. 

NATIONAL  SALT  COMPANY. 

Non-cnmiilatiye  divldendB — Preferred  as  to   capital  on   dissolution. 

The  preferred  stock  shall  receive  dividends  at  the  rate  of  and 
not  exceeding  seven  per  cent,  in  each  year  from  April  15th,  1899, 
but  such  dividends  shall  not  be  cumulative,  and  if  the  net  earnings 
of  any  year  declarable  as  dividends  shall  not  be  sufficient  to  pay 
for  such  year  seven  per  cent,  upon  said  preferred  stock,  the  same 
shall  not  be  made  up  from  any  profits  of  any  later  period.  The 
balance  of  the  net  profits  of  the  company  declarable  as  dividends 
shall  be  distributed  among  the  holders  of  the  common  stock. 

The  par  value  of  the  preferred  stock  shall,  in  the  event  of 
the  dissolution  of  the  company  and  division  of  its  assets,  be  paid 
in  full  before  any  sum  whatever  shall  be  paid  in  liquidation  on 
account  of  the  common  stock,  and  thereafter  the  common  stock  shall 
be  entitled  to  the  entire  assets  remaining. 


Form  313. 

NATIONAL  STEEL  COMPANY. 

CnmnlatlTe  divldendB,  payable  quarterly  oki  fixed  dates — Special 
voting  powers  of  preferred  shareholders — ^Preferred  as  to 
capital  and  dividends  on  dissolution. 

The  total   amount   of   the   capital   stock   of   said   corporation    is 
to  be  fifty-nine  million  dollars,  divided  into  five  hundred  and  ninety 
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thousand  Bhares  of  one  bandred  dollars  eaoh.  Of  the  said  stock 
two  hundred  and  seventy  thousand  shares,  amounting  at  par  to 
twenty-seven  million  dollars,  are  to  be  preferred  stock,  and  three 
hundred  and  twenty  thousand  shares,  amounting  at  par  to  thirty- 
tw^o  million  dollars,  are  to  be  common  stock. 

The  rights,  privileges  and  conditions  following  shall  attach 
to  the  shares  aforesaid,  that  is  to  say: 

(1)  The  common  stock  shall  be  subordinate  to  the  rights  of 
the  preferred  stock,  except  that  both  preferred  and  common  stock 
shall  have  equal  voting  powers. 

(2)  The  corporation  shall  not  be  at  liberty,  without  the  eon- 
sent  in  writing  first  obtained  of  the  holders  of  two-thirds  in  amount 
of  the  preferred  stock  issued  and  outstanding — 

(a)  To  create  or  issue  any  other  or  further  shares  ranking 
in  any  respect  pari  passu  with  or  in  priority  to  the  aforesaid 
issue  of  $27,000,000  of  preference  shares; 

(b)  Nor  to  create  any  charge,  except  as  herein  provided, 
upon  the  net  profits  of  the  corporation  which  shall  not  be 
subordinate  to  the  rights  of  the  preference  shares; 

(c)  Nor  to  reserve  a  surplus  fund  which  shall  not  be 
chargeable  with  the  payment  of  the  accrued  dividends  on  the 
preference  shares. 

(3)  The  said  preference  shares  shall  carry  a  fixed  cumulative 
preferential  dividend  at  the  rate  of,  but  never  exceeding,  seven  per 
cent.  (7%)  per  annum  on  the  par  value  thereof,  and  such  dividends 
shall  be  declared  quarterly  on  the  second  days  of  January,  April, 
.July  and  October  in  each  year,  or  at  such  other  times  as  the 
board  of  directors  or  the  executive  committee  shall  see  fit  and 
determine. 

If  in  any  year  dividends  amounting  to  seven  per  cent.  (7%) 
per  annum  shall  not  be  paid  on  such  preferred  stock,  the  deficiency 
shall  be  a  charge  on  the  net  profits  and  be  payable,  but  without 
interest,  before  any  dividends  shall  be  paid  upon  or  set  apart  for  the 
common  stock. 

(4)  The  balance  of  the  net  profits  of  the  corporation  after  the 
payment  of  said  cumulative  dividend  at  the  rate  of  seven  per  cent. 
(7%)  per  annum  to  the  holders  of  the  preferred  stock  may  be  dis- 
tributed as  dividends  among  the  holders  of  the  general  or  common 
stock,  as  and  when  the  board  of  directors  or  the  executive  committee 
shall  in  their  discretion  determine. 

(5)  In  the  event  of  the  liquidation  or  dissolution  of  the  cor- 
poration the  surplus  assets  and  funds  thereof  shall  be  applied  in 
the  first  place  in  repaying  to  the  holders  of  the  aforesaid  cumula- 
tive preference  shares  the  full  amount  of  the  principal  thereof 
and  the  accrued  dividends,  if  any,  charged  before  any  amount  shall 
be  paid  upon  the  common  stock,  and  after  such  payment  in  full  to 
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the  holders  of  said  cumulative  preference  shares,  the  surplus  assets 
and  funds  shall  belong  to  and  be  divided  among  the  holders  of  the 
other  shares. 

From  time  to  time  the  preferred  and  common  stock  may  be 
issued  in  such  amount  and  propoition  as  shall  be  determined  by 
the  board  of  directors,  in  accordance  with  the  laws  of  the  State 
of  New  Jersey. 


Form  314. 

NATIONAL  TIMBER  COMPANY. 

OnmtilatiTe  divldendB,  payable  yearly,  half -yearly  or  quarterly  as 
detennitied  by  board— Preferred  as  to  capital  and  dlTldenda 
on  diseoltttion — Sinking  fund— Redemption  of  preferred  shares. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  cumula- 
tive dividends  thereon  at  the  rate  of  seven  per  centum  for  each 
and  every  fiscal  year  of  the  company,  and  no  more,  payable  out  of 
any  and  all  surplus  or  net  profits  quarterly,  half-yearly  or  yearly, 
when  declared  by  the  board  of  directors,  and  in  addition  thereto, 
in  the  event  of  the  dissolution  or  liquidation  of  the  corporation  or 
a  sale  of  all  its  assets,  the  holders  of  the  preferred  stock  shall  be 
entitled  to  receive  the  par  value  of  their  preferred  shares  and  all 
accufnulated  dividends,  out  of  the  assets  of  the  corporation  before 
anything  shall  be  paid  therefrom  to  the  holders  of  the  common 
stock.  ^ 

After  providing  for  the  payment  of  all  accumulated  dividends 
upon  the  preferred  stock  at  the  rate  of  seven  per  centum  for  each 
and  every  fiscal  year  of  the  company,  the  remaining  surplus  or 
net  profits,  as  determined  by  the  board  of  directors,  shall  be  ap- 
plied as  follows: 

Twenty-five  per  centum  of  such  remaining  surplus  or  net  profits 
shall  be  set  aside  and  paid  into  a  sinking  fund,  in  the  interests 
and  for  the  protection  of  the  preferred  stock.  The  directors  shall 
have  the  right,  in  their  discretion,  to  use  and  apply  all  or  any  part 
of  such  sinking  fund,  at  any  time,  either  for  the  purchase  of  addi- 
tional timber  or  timber  lands  for  the  company,  or  (at  any  time 
after  three  years  from  the  issue  thereof)  for  the  redemption  and 
discharge  of  any  or  all  of  the  preferred  stock,  at  the  price  of  one 
hundred  and  twenty  dollars  for  each  share,  together  with  all  ac- 
crued dividends  thereon,  in  such  manner  and  upon  such  notice  as 
the  by-laws  may  provide. 

After  providing  for  the  payment  of  all  accumulated  dividends 
upon  the  preferred  stock,  at  the  rate  of  seven  per  centum  for  each 
and  every  fiscal  year  of  the  company,  and  after  setting  aside  twenty- 
five  per  centum  of  the  remaining  surplus  or  net  profits  for  a  sinking 
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fund,  as  hereinabove  provided,  the  directors  may,  in  their  discre- 
tion, whenever  the  remaining  surplus  or  net  profits  are  applicable 
thereto,  declare  and  pay  dividends  therefrom  upon  the  common 
stock. 

The  board  of  directors  may,  in  their  discretion,  declare  and  pay 
dividends  on  the  common  stock  concurrently  with  dividends  on  the 
preferred  stock,  for  any  dividend  period  of  any  fiscal  year,  when 
such  dividends  shall  have  been  earned  and  are  applicable  to  the 
common  stock,  provided  that  all  accumulated  dividends  on  the  pre- 
ferred stock  for  all  previous  fiscal  years  and  previous  dividend  peri- 
ods for  that  fiscal  year  shall  have  been  paid  in  full  and  all  sinking 
fund  installments  shall  have  been  paid  or  set  aside  as  hereinabove 
specified. 

The  foregoing  provisions  for  a  sinking  fund  and  for  the  pur- 
chase, call  and  redemption  of  preferred  stock  shall  be  applicable 
until  all  of  the  preferred  stock  of  this  company  shall  have  been 
redeemed;  and  the  methods  by  the  manner  in  which  such  provisions 
shall  be  exercised  shall  be  determined  from  time  to  time  by  the 
board  of  directors,  and  such  determination  shall  be  final  and  con- 
clusive. Preferred  stock  redeemed  and  discharged  in  accordance 
with  the  foregoing  provisions  shall  not  be  reissued. 


Fona  315. 

NEW  YORK  ST^EL  AND  WIBE  COMPANY. 

OumulatiTe  dividends,  payable  on  dates  fixed  by  by-laws — ^Preferred 
sliares  entitled  to  pro  rata  dividendB  with,  common  after  pay- 
ment of  fixed  amount  to  common — ^Preferred  as  to  capital  and 
dividends  on  dissolution — Preferred  shares  not  entitled  to  vote 
— Cumulative— Redemption  clause. 

Of  said  capital  stock  three  thousand  (3,000)  shares  shall  be 
preferred  stock,  and  three  thousand  (3,000)  shares  shall  be  general 
or  common  stock. 

From  time  to  time  the  preferred  stuck  and  the  common  stock 
may  be  increased  according  to  law,  and  may  be  issued  in  such 
amounts  and  proportions  as  shall  be  determined  by  the  board 
of  directors  and  as  may  be  permitted  by  law. 

The  holders  of  said  preferred  stock  shall  be  entitled  to  receive 
during  each  fiscal  year  out  of  the  net  earnings  of  the  company 
preferential  cumulative  dividends  at  the  rate  of  eight  per  centum 
(8%)  per  annum,  payable  yearly  on  the  first  day  of  April,  or  in 
half-yearly  or  quarterly  installments,  as  the  by-laws  may  from 
time  to   time  provide. 

After  the  payment  of  the  said  preferential  cumulative  dividend 
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of  eight  per  centum  (8%)  for  any  fiscal  year  to  the  holders  of  the 
preferred  stock  any  further  amount  declared  in  dividends  for  said 
year  shall  be  paid  to  the  holders  of  the  common  stock  to  the  extent 
of  eight  per  centum  (8%)  per  annum,  and  should  there  be  any 
further  amount  declared  in  dividends,  the  said  further  amount  shall 
be  divided  pro  rata  among  the  holders  of  the  preferred  and  common 
stock  in  accordance  with  their  holdings;  provided,  however,  that 
the  board  of  directors  of  the  company  may  in  their  discretion  declare 
dividends  during  any  fiscal  year  on  the  common  stock,  but  no  such 
dividend  shall  be  declared  on  the  common  stock  unless  all  cumula- 
tive dividends  for  previous  years  and  all  accrued  installments,  if 
any,  for  the  current  year,  on  the  preferred  stock  shall  have  been  set 
apart   or  paid. 

From  and  after  the  first  day  of  April,  1901,  the  dividends  on 
said  preferred  stock  shall  be  cumulative,  so  that,  if  in  any  year 
dividends  amounting  to  eight  per  centum  (8%)  per  annum  shall 
not  be  paid  on  said  preferred  stock  the  deficiency  shall  be  a  charge 
upon  the  net  earnings  of  the  company  until  paid;  but  the  board 
of  directors  may  provide  at  the  time  of  issue  of  any  preferred 
stock  that  the  dividends  thereon  shall  be  cumulative  only  from 
the  time  of  such  issue. 

The  holders  of  the  preferred  stock  shall,  in  case  of  liquidation 
or  dissolution  of  the  company,  be  entitled  to  be  paid  in  full  the 
par  value  of  their  preferred  shares,  and  the  dividends  accumulated 
and  unpaid  thereon,  before  any  amount  shall  be  paid  to  the  hold- 
ers of  the  common  stock. 

The  holders  of  preferred  stock  shall  have  no  voting  powers 
whatsoever,  nor  shall  they  be  entitled  to  notice  of  any  meeting 
of  stockholders  of  the  company. 

Said  preferred  stock  shall  be  subject  to  redemption  at  two 
hundred  dollars  ($200)  per  share  and  accumulated  dividends  thereon 
at  any  time  after  three  years  from  the  issue  thereof,  at  such 
time  or  times  and  in  such  manner  as  the  board  of  directors  shall 
determine. 


Form  316. 
BOCK    ISLAND    COMPANY. 

Kon-ciuttiilatiTe  dividends,  payable  quarterly  on  dates  fixed  by  by- 
laws— ^Bate  of  dividend  to  Increase  at  stated  times— Preferred 
as  to  capital  on  dissolution — ^Preferred  shareholders  to  elect 
class  ol  directors. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive, 
when  and  as  declared  from  the  surplus  or  net  profits  of  the  cor- 
poration, non-cumulative  yearly  dividends  at  the  rate  of,  but  not 
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exceeding,  four  per  centum  per  annum,  for  the  year  1903,  and  for 
each  and  every  year  thereafter  until  and  including  the  year  1909,  at 
the  rate  of,  but  not  exceeding,  five  per  centum  per  annum  for  the 
year  1910,  and  for  each  and  every  year  thereafter  until  and  in- 
cluding the  year  1916;  and  at  the  rate  of,  but  not  exceeding,  lix  per 
centum  per  annum  for  the  year  1917,  and  for  each  and  every  year 
thereafter;  payable  quarterly,  on  dates  to  be  fixed  by  the  by-lawB, 
and  in  preference  and  priority  to  the  payment  of  any  dividend  on 
the  common  stock  for  such  year. 

The  holders  of  the  common  stock  shall  be  entitled  to  receive 
all  other  net  profits  of  the  corporation  which  may  be  distributed 
as  dividends,  and  such  dividends  on  the  common  stock  may  be 
declared  annually,  semi-annually  or  quarterly  as^  the  board  of  di- 
rectors may  from  time  to  time,  in  its  discretion,  determine. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation,  the  holders 
of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full  the  par 
amount  of  their  shares  before  any  amount  shall  be  paid  to  the 
holders  of  the  common  stock;  and,  after  the  payment  to  the  holders 
of  the  preferred  stock  of  its  par  value,  the  remaining  assets  and 
funds  shall  be  divided  and  paid  to  the  holders  of  the  common  stock 
pro  rata  according  to  their  respective  shares. 

The  holders  of  the  preferred  stock  shall  have  the  right,  to  the 
exclusion  of  the  holders  of  the  common  stock,  to  choose  directors 
of  the  first  class,  as  defined  in  this  certificate  of  incorporation,  but 
such  exclusive  right  may  at  any  time  be  surrendered  by  the  affirma- 
tive vote  of  the  holders  of  two-thirds  in  amount  of  the  preferred 
stock  at  the  time  outstanding,  at  a  special  meeting  of  the  holders 
of  the  preferred  stock  called  for  that  purpose,  notice  of  which 
shall  have  been  given  in  the  manner  prescribed  at  the  time  by  the 
by-laws  for  a  special  meeting  of  the  stockholders. 

The  common  stock  shall  be  subject  to  the  prior  rights  of  the 
preferred  stock  as  declared  in  this  certificate  of  incorporation. 


Form  317. 

EOYAL  BAKING  POWDER  COMPANY. 

OumulatiTe  diyidends,  payable  quarterly  on  fixed  date^^Preferred 
as  to  capital  and  divldendfl  on  dissolution: 

The  capital  stock  shall  be  of  two  classes — ^preferred  stock  and 
common  stock.  Ten  million  dollars  of  the  capital  stock  shall  be 
preferred  stock,  but  at  no  time  shall  the  total  amount  of  the  pre- 
ferred stock  exceed  two-thirds  of  the  actual  capital  paid  in  cash 
or  property. 
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The  power  to  fix  the  amount  to  be  reserved  as  a  working^ 
capita]  for  the  corporation  is  hereby  given  to  the  directors,  and 
the  rights  to  dividends  from  profits  sliall  be  subject  thereto,  but 
no  such  working  capital  shall  be  accumulated  until  all  dividends  due 
on  the  preferred  stock  shall  be  paid. 

The  preferred  stock  shall  receive  dividends  at  the  rate  of,  and 
not  exceeding,  six  per  centum  per  annum.  Such  dividends  shall 
be  payable  quarter-yearly  on  the  first  day  of  July,  October,  January 
nnd  April,  and  the  first  dividend  representing  the  four  months  be- 
ginning March  first,  eighteen  hundred  and  ninety-nine,  shall  be  for 
two  per  cent.,  and  shall  be  payable  July  first,  eighteen  hundred  and 
ninety-nine.  Such  dividends  shall  be  cumulative,  and  if  the  profits 
in  any  one  year  declarable  as  dividends  shall  not  be  sufficient  to 
pay  such  dividends  for  such  year  upon  said  preferred  stock,  the  same 
shall  be  made  up  from  profits  of  a  later  period  until  the  full  amount 
of  dividends  herein  specified,  without  interest,  shall  have  been  paid 
upon  the  preferred  stock  before  any  dividend  is  declared  on  the 
common  stock.  The  amount  of  such  annual  dividend  on  the  pre- 
ferred stock  shall  in  each  year  be  resorvod  for  such  payment  before 
any  dividend  shall  be  set  apart  or  paid  on  the  common  stock. 

The  balance  of  the  net  profits  of  the  company  declarable  as 
dividends  shall  be  distributed^  among  the  holders  of  the  common 
stock.  The  face  value  of  the  preferred  stock  and  accrued  and  un- 
paid dividends  shall  in  the  event  of  the  dissolution  of  the  company, 
nnd  division  of  its  assets,  be  paid  in  full  before  any  sum  whatever 
shall  be  paid  on  account  of  the  common  stock,  and  thereafter  the 
common  stock  shall  be  entitled  to  the  entire  assets  remaining. 


Form  818. 

STANDARD   OIL   COMPANY. 

Oumtilatiye  dividends,  payable  quarterly — ^Preferred  shares  eKchange- 
able  for  common: 

Said  preferred  stock  shall  entitle  the  holder  thereof  to  receive 
out  of  the  net  earnings  a  dividend  of  and  not  exceeding  one  and 
one-half  per  centum  quarterly  before  any  dividend  shall  be  paid  on 
the  common  stock.  Common  stock  may,  at  the  discretion  of  the 
company,  be  issued  in  exchange  for  preferred  stock,  and  all  pre- 
ferred stock  80  received  by  the  company  shall  be  cancelled.  Com- 
mon stock  may  also  be  issued  in  payment  for  such  property  as 
the  company  has  authority  to  purchase.  Holders  of  preferred  and 
of   common   stocks  shall   have   like  voting  powers. 
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Fonn  319. 

UNION  BAG  AND  PAPER  COMPANY. 

Ctunulatiye   diyidends,    payable   quarterly,    half -yearly   or   yearly — 
Preferred  as  to  capital  and  dlvldendB  on  dissolution: 

The  preferred  stock  shall  have  a  preference  over  the  common 
stock  in  respect  to  dividends  to  the  amount  of  seven  per  centum 
per  annum,  payable  quarterly,  half-yearly  or  yearly,  which  shall  bo 
cumulative;  that  is  to  say,  no  dividend  shall  be  paid  upon  the 
common  stock  until  the  preferred  stock  shall  have  received  dividends 
at  said  rate  from  the  time  of  issue  thereof.  The  preferred  stock 
shall  also  have  a  preference  over  the  common  stock  in  any  distribu- 
tion of  the  assets  of  the  corporation  other  than  profits  until  the 
full  par  value  thereof  and  seven  per  centum  per  annum  thereon  from 
the  time  of  issue  shall  have  been  paid  by  dividends  or  distribution. 
The  preferred  stock  shall  not  be  entitled  to  any  dividend  in  excess 
of  said  seven  per  centum  per  annum,  nor  to  any  share  in  the  dis- 
tribution of  assets  in  excess  of  said  par  value  and  the  amount  then 
unpaid  of  said  cumulative  dividends,  but  only  the  common  stock 
shall  be  entitled  to  any  further  dividend,  or  to  any  further  share 
in  distribution. 


Form  320. 

UNITED    CHURNING    COMPANY. 

OnmnlatiTe  dividends,  payable  on  dates  to  be  fixed  by  by-laws-^ 
Preferred  as  to  capital  and  diyldenda  on  dissolution: 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive, 
when  and  as  declared,  from  the  surplus  or  net  profits  of  the  cor- 
poration yearly  dividends  at  the  rate  of  seven  per  centum  per 
annum,  and  no  more,  payable  on  dates  to  be  fixed  by  the  by-laws. 
The  dividends  on  the  preferred  stock  shall  be  cumulative,  and  shall 
be  payable  before  any  dividend  on  the  common  stock  shall  bo  paid 
or  set  apart;  so  that  if  in  any  year  dividends  amountingr  to  seven 
per  cent,  shall  not  have  been  paid  thereon,  the  deficiency  shall  be 
payable  before  any  dividends  shall  be  paid  upon  or  set  apart  for  the 
common  stock. 

Whenever  all  cumulative  dividends  on  the  preferred  stock  for 
all  previous  years  shall  have  been  declared,  and  shall  have  become 
payable,  and  the  accrued  installments  for  the  current  year  shall 
have  been  declared,  and  the  company  shall  have  paid  such  cumula- 
tive dividends  for  previous  years  and  such  accrued  installments,  or 
shall  have  set  aside  from  its  surplus  or  net  profits  a  sum  sufficient 
for  the  payment  thereof,  the  board  of  directors  may  declare  divi- 
dends on  the  common  stock  payable  then  or  thereafter,  out  of  any 
remaining  surplus  or  net  profits, 
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In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation  the  holders 
of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full  both  the 
par  amount  of  their  shares  and  the  unpaid  dividends  accrued  there- 
on before  any  amount  shall  be  paid  to  the  holders  of  the  common 
stock;  and  after  the  payment  to  the  holdefs  of  the  preferred  stock 
of  its  par  value  and  the  unpaid  accrued  dividends  thereon,  the  re- 
maining assets  and  funds  shall  be  divided  and  paid  to  the  holders 
of  the  common  stock  according  to  their  respective  shares. 


Form  321. 

UNITED  STATES  COTTON  DUCK  CORPORATION. 

CiuniilatiYe  diyldends,  payable  seml-annoaUy — ^Preferred  as  to  capi- 
tal and  diyidendfl  on  dissolution,  with  right  to  shaire  in  snr- 
plu8  after  payment  of  par  value  of  common  shares: 

The  holders  of  preferred  stock  shall  be  entitled  to  receive  in 
each  year  out  of  the  surplus  net  profits  of  the  corporation  a  fixed 
yearly  dividend  of  six  per  centum,  payable  semi-annually,  in  Janu- 
ary and  July,  if  declared,  before  any  dividend  shall  be  set  apart 
or  paid  on  the  common  stock.  The  dividends  upon  the  preferred 
stock  shall  be  cumulative,  so  that  if  in  or  for  any  year  dividends 
amounting  to  six  per  centum  shall  not  be  paid  on  the  preferred 
stock,  the  deficiency  shall  be  a  charge  upon  the  net  earnings  of 
the  corporation,  and  be  payable  subsequently,  before  any  dividend 
shall  be  set  apart  or  paid  upon  the  common  stock.  Dividends  on  the 
common  stock  also  may  be  declared  payable  semi-annually,  but  only 
out  of  surplus  net  profits  of  the  corporation  for  any  fiscal  year  re- 
maining after  the  payment  of  the  full  yearly  dividend  on  the  pre- 
ferred stock  for  such  year  as  well  as  of  all  dividends  previously 
accrued  and  remaining  unpaid  thereon.  The  holders  of  preferred 
stock  shall  not  be  entitled  to  any  further  dividend  or  share  of 
profits  beyond  the  said  cumulative  yearly  dividends  of  six  per 
centum;  and  the  holders  of  common  stock  shall  be  entitled  to  receive 
rJl  moneys  appropriated  to  dividends,  after  the  cumulative  dividends 
of  six  per  centum  on  the  preferred  stock  shall  have  been  fully  paid. 
In  case  of  the  liquidation  or  the  dissolution  of  the  corporation,  the 
holders  of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full 
both  the  par  value  of  their  shares  and  the  accrued  dividend  charge 
before  any  amount  shall  be  paid  to  the  holders  of  the  common 
stock.  But,  on  any  such  liquidation  or  dissolution  after  the  pay- 
ment to  the  holders  of  the  common  stock  of  its  par  value,  the  re- 
maining assets  and  funds  shall  be  divided  pro  rata  among  the 
holders  of  both  classes  of  said  capital  stock. 
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Fonn  322. 

UNITED  STATES   BUBBEB  COMPANT. 

Kon-cnmolative  dividends,  payable  semi-aimaally— Prefenred  as  to 
capital  and  dividendB  on  dissolution: 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive 
semi-annually  all  net  earnings  of  the  company  determined  and  de- 
clared as  dividends  in  each  fiscal  year  up  to,  but  not  ezeeeding, 
eight  per  cent.  x)er  annum  upon  all  outstanding  preferred  stock 
before  any  dividend  shall  be  set  apart  or  paid  on  the  general  stock; 
but  such  dividends  upon  the  preferred  stock  shall  not  be  cumula- 
tive, and  the  preferred  stock  shall  not  be  entitled  to  participate 
in  any  other  or  additional  earnings  or  profits.  In  case  of  liquidation 
or  dissolution  of  the  company,  the  holders  of  preferred  stock  shall 
be  entitled  to  receive  cash  to  the  amount  of  their  preferred  stock 
at  par  before  any  payment  in  liquidation  is  made  upon  the  general 
stock,  and  shall  not  thereafter  participate  in  any  of  the  property 
of  the  company  or  proceeds  of  liquidation. 


Form  323. 

UNITED  STATES  SHIPBUILDINO  COMPANY. 

Kon-cmnnlative  dividends,  payable  qnarterly  on  dates  to  be  fixed 
by  by-laws — ^Preferred  as  to  capital  and  accrued  dividends 
on  dissolution. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive, 
when  and  as  declared  by  the  board  of  directors,  out  of  the  sur- 
plus or  net  profits,  but  only  out  of  accumulated  profits  and  not 
out  of  the  profits  of  any  subsequent  year  or  years,  non-cumulative 
dividends  at  the  rate  of,  but  not  exceeding  six  per  cent,  (6%)  per 
annum,  payable  in  preference  and  priority  to  any  payment  of  any 
dividend  on  the  common  stock  for  such  fiscal  year;  the  same  to 
be  payable  quarterly  or  otherwise,  as  the  directors  may  from  time 
to  time  determine,  on  dates  to  be  fixed  by  the  by-laws.  In  addi- 
tion thereto,  in  the  event  of  any  liquidation  or  dissolution  or  wind- 
ing up  (whether  voluntary  or  involuntary)  of  the  corporation,  the 
holders  of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full 
the  par  amount  of  their  shares,  and  of  all  unpaid  dividends  de- 
clared and  accrued  thereon,  before  any  amount  shall  be  paid  to 
the  holders  of  the  common  stock,  and  the  remaining  assets  and 
funds  shall  be  divided  and  paid  to  the  holders  of  the  common  stock 
according  to  their  respective  shares. 

The  common  stock  shall  be  subject  to  the  prior  rights  of  the 
holders   of   the   preferred   stock,   as   herein    declared.     If,  after  the 
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payment  of  full  dividends  for  any  fiscal  year  on  the  preferred 
stock,  or  if,  after  a  sum  sufficient  for  the  payment  thereof  shall 
have  been  set  aside  from  the  surplus  or  net  profits  of  the  company, 
there  shall  remain  any  surplus  or  net  profits  of  such  year,  any  and 
all  such  surplus  or  net  profits  of  such  year,  and  of  any  other 
fiscal  year  for  which  full  dividends  shall  have  been  paid  on  the 
preferred  stock,  shall  be  applicable  to  dividends  upon  the  common 
stock;  and  out  of  any  such  surplus  or  net  profits  the  board  of 
directors  may  in  their  discretion  declare  and  pay  dividends  upon 
the  common  stock  of  the  corporation  upon  any  of  the  dividend  dates 
fixed  as  aforesaid,  but  not  until  after  the  dividend  upon  the  pre- 
ferred stock  for  the  current  fiscal  year  shall  hare  been  actually 
paid  or  provided  for  and  set  apart. 


Form  324. 

UNITED  STATES   STEEL   CORPORATION. 

Onmnlatiye  dlTideiidB,  payable  quarterly  on  dates  to  bo  fixed  by 
by-UwB-— Prof  erred  as  to  caiiital  and  diridondB  on  dissolatioB. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive 
when '  and  as  declared,  from  the  surplus  or  net  profits  of  the  cor- 
poration, yearly  dividends  at  the  rate  of  seven  per  centum  per 
annum,  and  no  more,  payable  quarterly  on  dates  to  be  fixed  by  the 
by-laws.  The  dividends  on  the  preferred  stock  shall  bo  cumulative, 
and  shall  be  payable  before  any  dividend  on  the  common  stock  shall 
be  paid  or  set  apart;  so  that,  if  in  any  year  dividends  amounting 
to  seven  per  cent,  shall  not  have  been  paid  thereon,  the  deficiency 
shall  be  payable  before  any  dividends  shall  be  paid  upon  or  set 
apart  for  the  common  stock. 

Whenever  all  cumulative  dividends  on  the  preferred  stock 
for  all  previous  years  shall  have  been  declared  and  shall  have  be- 
come payable,  and  the  accrued  quarterly  installments  for  the  cur- 
rent year  shall  have  been  declared,  and  the  company  shall  have 
paid  such  cumulative  dividends  for  previous  years,  and  such  accrued 
quarterly  installments,  or  shall  have  set  aside  from  its  surplus  or 
net  profits  a  sum  sufficient  for  the  payment  thereof,  the  board  of 
directors  may  declare  dividends  on  the  common  stock  payable  then 
or  thereafter,  out  of  any  remaining  surplus  or  net  profits. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
(whether  voluntary  or  involuntary)  of  the  corporation,  the  holders 
of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full  both 
the  par  amount  of  their  shares,  and  the  unpaid  dividends  accrued 
thereon,  before  any  amount  shall  be  paid  to  the  holders  of  the 
ci»mmo&  stock;  and  after  the  payment  to  the  holders  of  the  preferred 
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stock  of  its  par  value^  and  the  unpaid  accrued  dividends  thereon, 
the  remaining  assets  and  funds  shall  be  divided  and  paid  to  the 
holders  of  the  common  stock  according  to  their  respective  shares. 


Form  825. 

WESTERN  TELEPHONE   AND   TELEGRAPH   COMPANY. 

Ounulative  from  certain  day  in  fntore,  payable  semi-annually  on 
dates  to  be  fixed  by  by-laws — ^Preferred  as  to  capital  and 
dividends  on  diseolntlon. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive, 
when  and  as  declared,  from  the  surplus  or  net  profits  of  the  cor- 
poration, yearly  dividends,  at  the  rate  of  six  per  centum  per 
annum,  and  no  more,  payable  semi-annually,  on  dates  to  be  fixed 
by  the  by-laws. 

Prior  to  the  second  day  of  February,  1904,  the  dividends  on 
the  preferred  stock  shall  not  be  cumulative;  but  until  that  date,  no 
dividend  shall  be  paid  or  set  apart  on  the  common  stock  in  any 
year  until  a  dividend  at  the  rate  of  six  per  centum  per  annum 
in  such  year  shall  have  been  set  apart  or  paid  upon  the  preferred 
stock.  Commencing  with  the  second  day  of  February,  1904,  divi- 
dends on  the  preferred  stock  shall  be  cumulative,  and  shall  be  pay- 
able before  any  dividend  on  the  common  stock  shall  be  paid  or  set 
apart,  so  that  if  in  any  year  dividends  amounting  to  six  per  centum 
per  annum  shall  not  have  been  paid  thereon,  the  deficiency  shall 
be  payable  before  any  dividend  shall  be  paid  upon  or  set  apart  for 
the  common  stock. 

WheneviBr  the  cumulative  dividends  on  the  preferred  stock 
for  all  previous  years  shall  have  been  declared,  and  shall  have  be- 
come payable,  and  the  accrued  semi-annual  installments  for  the 
current  year  shall  have  been  declared,  and  the  company  shall  have 
paid  such  cumulative  dividends  for  previous  years,  and  such  accrued 
semi-annual  installments,  or  shall  have  set  aside  from  its  surplus 
or  net  profits  a  sum  sufficient  for  the  payment  thereof,  the  board 
of  directors  may  forthwith,  without  waiting  for  the  expiration  of 
the  current  year,  declare  dividends  on  the  common  stock,  payable 
then  or  thereafter,  out  of  any  remaining  surplus  or  net  profits. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up 
of  the  corporation  (whether  voluntary  or  involuntary),  the  holders 
of  the  preferred  stock  shall  be  entitled  to  be  paid  in  full  both 
the  par  value  of  their  shares  and  the  unpaid  cumulative  dividends 
thereon,  before  any  amount  shall  be  paid  to  the  holders  of  the 
common  stock;  and  after  the  payment  to  the  holders  of  the  pre- 
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ferred  stock  of  its  par  value,  and  of  unpaid  accrued  cumulative 
dividends  thereon,  the  remaining  assets  and  funds  shall  be  divided 
and  paid  to  the  holders  of  the  common  stock  according  to  their 
respective  rights. 


Form  326. 

WHITE  MOUNTAIN  PAPEB  COMPANY. 

Koa-ctmralative  dividendB  until  fixed  date  after  which  dlyidends  are 
cumulative — ^Preferred  as  to  capital  and  dividends  on  dis- 
solution: 

Said  preferred  stock  shall  entitle  the  holder  to  receive  in  each 
year  when  and  as  declared  out  of  the  surplus  or  net  profits  of  the 
corporation  a  fixed  yearly  dividend  of  seven  per  centum  (7%)  and  no 
more  before  any  dividends  shall  be  paid  upon  or  set  apart  for  said 
general  or  common  stock. 

Such  dividends  on  the  preferred  stock  shall  be  payable  quar- 
terly, half-yearly  or  yearly  and  on  dates  to  be  fixed  by  the  by-laws 
of  the  company. 

Such  dividends  shall  be  non-cumulative  until  the  first  day  of 
January  in  the  year  one  thousand  nine  hundred  and  three,  after 
which  date  the  dividends  on  the  preferred  stock  shall  be  cumula- 
tive; so  that  if  in  any  year  after  said  date  dividends  amounting 
to  seven  per  centum  (7%)  shall  not  be  paid  upon  or  set  apart  for 
such  preferred  stock,  the  deficiency  shall  be  a  charge  upon  the 
net  earnings,  and  be  payable  subsequently  before  any  dividends 
shall  be  paid  upon  or  set  apart  for  the  general  or  common   stock. 

After  all  dividends  on  the  preferred  stock  for  all  previous  years 
accrued  and  all  the  installments  thereof  for  the  current  year  shall 
have  been  paid,  or  the  company  shall  have  set  apart  from  its 
surplus  or  net  profits  a  sum  sufiicient  for  the  payment  thereof,  the 
board  of  directors  may  declare  dividends,  payable  on  dates  to  be 
fixed  in  the  by-laws,  on  the  common  stock,  payable  then  or  there- 
after out  of  any  remaining  surplus  or  net  profits.  The  holders  of 
the  preferred  stock  shall  in  case  of  liquidation  or  dissolution  of 
the  corporation,  be  entitled  to  be  paid  in  full  an  amount  equal  to 
both  the  par  value  of  their  shares  and  the  accrued  dividends  unpaid 
thereon  before  any  amount  shall  be  paid  to  the  holders  of  the 
general  or  common   stock. 

Equal  voting  powers  shall  attach  to  the  shares  of  both  pre* 
ferred  and  common  stock. 


544  MISCELLANEOUS   CAi»ITAL  STOCK   CLAUSES. 

MlBCBLlAKfiOXTS  CAPITAL  STOCK  CLAtTSBS. 

Form  327. 

Power  taken  to  iscnie  additional  shares  In  fature  to  provide  for  con- 
version of  bonds — Shareholders  may  form  voting  trusts: 

Except  as  otherwise  herein  provided,  the  total  authorized  capital 
stock  of  the  corporation  is  thirty-two  million  five  hundred  thousand 
dollars  ($32,500^000) ,  di\4ded  into  three  hundred  and  twenty-five 
thousand  (325,000)  shares  of  the  par  value  of  one  hundred  dollars 
($100)   each. 

Ih  addition  to  said  $32,500,000  capital  stock,  the  eorporation 
may,  on  or  prior  to  October  Ist,  1912,  issue  from  time  to  time, 
without  any  further  action  or  authorization  of  its  stockholdersi  not 
to  exceed  an  additional  sixteen  million  dollars  ($16,000,000)  of  capi- 
tal stock  divided  into  one  hundred  and  sixty  thousand  (160^000) 
shares  of  the  par  value  of  one  hundred  dollars  ($100)  each,  for  the 
purpose  of  enabling  the  corporation  to  convert  at  par  at  the  option 
of  the  liolder  or  holders  of  the  hereinafter  mentioned  bonds,  all  or 
any  part  of  an  issue  of  sixteen  million  dollars  ($16,000,000)  5% 
convertible  gold  bonds,  payable  25  years  after  October  1,  1902,  which 
the  corporation  proposes  to  issue.  The  method  of  conversion  of 
the  same  into  stock  of  the  eorporation  shall  be  fixed  and  determined 
by  the  board  of  directors. 

The  amount  of  capital  stock  with  which  the  eorporation  will 
commence  business  is  three  thousand  dollars  ($3,000). 

The  holders  of  all  or  any  part  of  the  shares  of  the  capital 
stock  of  the  corporation  shall  have  the  right  from  time  to  time  at 
their   discretion  to  create  and  form  a  voting  trust. 

(From  the  charter  of  the  Distillers  Securities  Corporation.) 

[As  to  voting  trusts  see  note  to  Section  36.] 


Form  328. 

Power  talsen  to  lEsue  preferred  stock  at  future  time  to  redeem  bonds: 

The  corporation  shall  have  power,  at  any  time,  to  create  and 
issue  seven  per  cent,  cumulative  preferred  stock  to  the  aggregate 
amount,  at  par,  of  one  million  dollars;  provided,  however,  that  such 
preferred  stock  shall  only  be  issued  for  the  purpose  of  redeeming 
and  retiring  therewith,  dollar  for  dollar,  the  debenture  bonds  of  the 
corporation;  and  provided,  further,  tiiat  at  no  time  shall  the  total 
amount  of  the  preferred  stock  issued  and  outstanding  exceed  two- 
thirds  of  the  entire  capital  stock  of  the  corporation. 

In  case  the  corporation  shall,  at  any  time,  create  and  issue 
preferred  stock,  the  holders  of  such  preferred  stock  shall  be  entitled 
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to  cumulative  dividends  thereon,  at  the  rate  of  seven  per  centum 
for  each  and  every  fiscal  year  of  the  company,  and  no  more,  pay- 
able out  of  any  and  all  surplus  or  net  profits,  quarterly,  half-yearly 
or  yearly,  when  declared  by  the  board  of  directors;  and  in  addition 
thereto,  in  the  event  of  the  dissolution  or  liquidation  of  the  cor- 
poration or  a  sale  of  all  its  assets,  the  holders  of  the  preferred 
stock  shall  be  entitled  to  receive  the  par  value  of  their  preferred 
shares  and  all  accumulated  dividends  out  of  the  assets  of  the  cor- 
poration before  anything  shall  be  paid  therefrom  to  the  holders  of 
the  common  stock;  and  after  such  payment  to  the  holders  of  the 
preferred  stock,  the  holders  of  the  common  stock  shall  be  entitled 
to  receive  all  of  the  remaining  assets  of  the  company. 

After  providing  for  the  payment  of  all  accumulated  dividends 
upon  the  preferred  stock,  at  the  rate  of  seven  per  centum  for  each 
and  every  fiscal  year  of  the  company,  the  directors  may,  in  their 
discretion,  whenever  the  remaining  surplus  or  net  profits  are  ap- 
plicable thereto,  declare  and  pay  dividends  therefrom  upon  the  com- 
mon stock. 

(From  the  certificate  of  incorporation  of  Flint  &  Co.) 


Form  329. 


Preferred  shares  to  be  exchangeable  for  common  at  option  of  holder 
— Subject  to  redemption  at  fixed  price: 

Each  and  every  holder  of  the  preferred  stock  shall  be  entitled 
at  any  time,  excepting  when  the  books  of  the  corporation  are  closed 
for  the  payment  of  dividends,  to  deliver  to  the  company,  properly 
indorsed,  his  certificate  for  preferred  stock,  and  receive  in  lieu 
thereof  common  stock,  share  for  share,  and  thereupon  such  certifi- 
cate or  certificates  of  preferred  stock  shall  be  retired  and  cancelled 
and  never  again  reissued,  and  thereupon  such  preferred  stock,  the 
certificate  for  which  is  so  received  and  cancelled,  shall  become  and 
thereafter  remain  common  stock.  All  or  any  of  said  preferred 
stock,  not  so  exchanged,  shall  be  subject  at  any  time  to  redemption 
by  the  corporation  at  par  and  twenty-five  per  centum  in  addition 
thereto.  At  the  time  of  any  such  redemption  the  holder  of  pre- 
ferred stock  so  redeemed  shall  have  the  right  to  waive  said  one 
hundred  and  twenty-five  per  centum  in  cash,  and  demand  that  the 
corporation  issue  to  him,  in  lieu  of  said  preferred  stock  so  redeemed, 
common  stock,  share  for  share. 

The  corporation  agrees  to  take  hereafter  from  time  to  time 
such  further  proceedings,  if  any,  as  may  be  necessary  to  carry 
out  these  provisions  relative  to  the  transformation  of  the  preferred 
into  common  stock. 
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Form  330. 

Deferred  stock  debentures: 

Upon  the  vote  of  a  ihajoritv  of  the  preferred  and  common 
stock  issued  and  outstanding,  irrespective  of  class,  the  directors 
shall  have  the  power  to  create  deferred  stock  debentures  which  shall 
be  subordinate  to  the  common  and  preferred  stock,  both  as  to  divi- 
dends and  the  principal,  so  that  the  said  deferred  stock  debentures 
shall  not  be  entitled  to  any  dividend  or  interest  whatever  until  after 
both  preferred  and  common  stock  shall  have  in  any  one  year  re- 
ceived, or  had  set  apart  for  payment,  a  dividend  at  the  rate  of  six 
per  cent,  per  annum,  and  after  the  payment  of  a  dividend  of  six 
per  cent,  in  any  year  to  the  stock,  preferred  and  common,  a  dividend 
at  the  rate  of  but  not  exceeding  six  per  cent,  shall  be  paid  to  the 
holders  of  the  said  deferred  stock  debentures,  but  they  shall  not  be 
entitled  in  any  one  year  to  any  further  dividend  or  interest.  In  the 
event  of  liquidation  or  dissolution  of  the  company,  the  common 
and  preferred  stock  shall  be  paid  in  full  before  any  payment  shall 
be  made  upon  the  said  deferred  stock  debentures.  Said  deferred 
stock  debentures  shall  have  no  voting  power.  The  deferred  stock 
debentures  shall  always  be  subordinate  also  to  the  claims  of  general 
creditors  of  the  company. 


Form  831. 
Founders*  shares: 

The  total  amount  of  the  authorized  capital  stock  of  this  com- 
pany, which  is  dollars,  consisting  of  shares 
of  the  par  value  of  one  hundred  dollars  ($100)  each,  shall  be  divided 
and  classified  as  follows:  Of  the  said  stock,  dollars  shall 
be  ordinary  or  common  shares,  and  the  balance,  viz., 
dollars,  are  to  be  called  "founders'  shares,"  and  are  to  confer 
on  the  holders  thereof,  ratably  and  in  proportion  to  the  number  of 
founders'  shares  held  by  them  respectively,  the  rights  following, 
that  is  to  say: 

The  right  to  one-fourth  the  surplus  profits  of  the  company  of 
each  year  which  shall  remain  after  paying  or  providing  for  the 
payment  out  of  such  profits  of  a  dividend  for  each  share  at  the 
rate  of  six  per  cent,  per  annum  on  the  whole  capital,  including  both 
classes,  issued  and  outstanding,  and  paid  up,  and  after  making 
due  provisions  for  the  reserve  or  surplus  fund  in  accordance  with 
the  provisions  hereinafter  set  forth. 

The  right  to  one-fourth  of  any  part  of  the  reserve  fund  aforesaid 
or  the  income  thereof  which  it  may  at  any  time  be  determined  to 
divide  among  all  the  stockholders. 
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The  right  to  one-foarth  of  the  surplus  assets  which  in  the 
winding  up  of  the  affairs  of  the  company  shall  remain  after  pay- 
ing off  the  whole  of  the  paid-up  capital. 

Any  of  the  shares  of  the  capital,  original  or  increased,  may, 
pursuant  to  the  statutes  of  New  Jersey,  be  issued  with  any  prefer- 
ential, special  or  qualified  rights  or  conditions  as  regards  capital, 
voting  or  otherwise,  attached  thereto,  with  the  consent  of  the 
holders  of  two- thirds  of  the  said  founders'  shares  issued  and  out- 
standing and  not  otherwise,  and  always  so  that  the  rights  hereby 
attached  to  the  founders'  shares  shall  not  be  infringed. 

The  directors  shall  from  time  to  time  set  aside  the  percentage 
on  the  surplus  profits  in  that  behalf  mentioned  in  the  next  clause 
hereinafter  contained  as  a  reserve  or  surplus  fund  to  meet  liability 
or  contingencies,  or  as  working  capital  or  for  such  other  purpose 
as  the  directors  shall  in  their  absolute  discretion  think  conducive  to 
the  interests  of  the  company. 

The  profits  of  each  year  shall  be  applicable  as  follows: 

(a)  Of  the  profits,  fifty  per  cent.,  each  year  to  be  carried  to 
the  reserve  fund,  together  with  a  sum  additional,  if  any,  as  the 
directors  shall  think  proper  (with  the  consent  in  writing  of  the 
holders  of  two-thirds  of  the  founders'  shares),  which  reserve  fund 
may  in  the  absolute  discretion  of  the  directors  be  applied  to  the 
purchase  and  acquisition  of  property  real  and  personal,  and  to  the 
purchase  and  acquisition  of  its  own  capital  stock,  and  may  take 
said  capital  stock  in  payment  or  satisfaction  of  any  debt  due  the 
company  from  time  to  time  and  to  such  extent  and  in  such  manner 
and  upon  such  terms  as  its  board  of  directors  shall  determine,  and 
it  may  reissue  said  stock  so  acquired. 

Neither  said  surplus  fund  nor  the  property,  nor  the  capital  stock 
80  purchased  and  acquired,  nor  any  of  its  capital  taken  in  payment 
or  satisfaction  of  any  debt  due  to  the  company,  shall  be  regarded 
as  profits  for  the  purpose  of  the  declaration  or  payment  of  dividends 
unless  a  majority  of  the  board  of  directors,  or  the  holders  of  a 
majority  of  all  the  stock  then  issued  and  outstanding,  shall  other- 
wise determine. 

The  unused  balance  of  said  reserve  fund  shall,  after  the  close 
of  each  year,  be  retained  in  said  reserve  fund  until  such  reserve 
fund  shall  be  equal  to  the  capital  stock  for  the  time  being  paid 
up  and  outstanding. 

(b)  To  the  payment  of  dividend  or  dividends  to  the  close  of 
such  year  on  all  the  stock  of  the  company  of  both  classes  issued  and 
outstanding,   as   hereinbefore  provided. 

There  shall  be  seven  directors  of  the  company,  divided  into 
two  classes  in  respect  to  the  time  for  which  they  shall  severally  hold 
office. 

The   first   class,   composed   of   four   members,    shall   be    chosen 
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exelnslvely  by  the  holders  of  the  founders'  shares  for  the  time  being, 
and  shall  hold  their  offices  for  the  term  of  two  years,  and  until  tha 
election  of  their  successors,  and  the  second  class,  composed  of  three 
members,  shall  be  chosen  exclusively  by  the  holders  of  the  general 
or  common  stock  for  the  time  being,  and  shall  hold  their  offices  for 
the  term  of  one  year  and  until  the  election  of  their  successors.  The 
successors  of  the  directors  of  said  two  classes  respectively  shall  be 
chosen  by  the  holders  of  the  founders'  shares  and  by  the  holders 
of  the  general  or  common  shares  as  aforesaid,  so  that  four  of  the 
directors  shall  at  all  times  be  chosen  by  the  holders  of  the  founders' 
shares  and  three  of  the  directors  be  chosen  by  the  holders  of  the 
general  or  common  shares. 

(Sargent  Automatic  Bailway  Signal  Co.) 

[For  additional  stock  preference  clause,  see  the  charter  of  the 
United  States  Steel  Corporation,  Form  13,  p.  258.] 
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The  certificate  of  incorporation  may  contain  any  provision  which 
the  incorporators  may  choose  to  insert  for  the  regulation  of  the 
business  and  for  the  conduct  of  the  affairs  of  the  corporation,  and 
any  provision  creating,  defining,  limiting  and  regulating  the  powers 
of  the  corporation,  the  directorb  and  the  stockholders,  or  any  class 
or  classes  of  stockholders. 

(Section  8,  subdiv.  VII,  p.  35,  ante.)  These  clauses  may  be 
greatly  varied. 

The  precedents  that  follow  are  the  clauses  more  commonly  used. 


Form  332. 

Preference  shares  reserving  to  the  corporation  rights  of  modification: 

The  corporation  is  authorized  to  issue  capital  stock  to  the  extent 
of 

dollars  ($  ),  divided  into  shares  of  the 

par  value   of  doUars 

($  )  each. 

Of  said  capital  stock 
shares  shall  be  preference  shares,  and  the  balance  shares 

shall  be  common   shares.     Such  preference   shares  shall  confer  the 
right  to  a   fixed   cumulative   preferential   dividend,  at  the  rate   of 
per  cent,  per  annum  from  and  after  the  day 

of  ,   19      ,  payable  yearly,  half-yearly  or  quarterly 

before  any  dividend  shall  be  set  apart  or  paid  on  the  common  shares. 
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The  preference  shares  shall  rank,  both  as  regards  such  dividends  and 
as  to  capital,  in  priority  to  the  common  shares,  but  shall  not  confer 
the  right  to  any  further  participation  in  profits  or  assets. 

Subject  as  aforesaid,  and  to  due  and  proper  provision,  in  the 
discretion  of  the  board  of  directors  for  a  depreciation  of  the  com- 
pany's properties,  and  to  the  setting  aside  of  any  part  of  the  net 
profits  for  a  reserve  fund,  and  other  matters  and  contingencies  in 
connection  with  the  company's  business,  as  may  be  determined  upon 
by  the  board  of  directors  in  their  absolute  discretion,  the  profits 
of  the  company,  as  and  when  declared  as  dividends,  and  in  ease  of 
dissolution,  any  surplus  assets  after  the  repayment  of  the  capital 
and  accumulated  dividends,  if  any,  shall  be  divided  among  the  hold- 
ers of  the  common  shares  in  proportion  to  the  common  shares  held 
by  them  respectively. 

In  furtherance  and  not  in  limitation  of  the  powers  conferred 
upon  the  company  by  Sec.  27  of  **An  Act  Concerning  Corporations 
(Revision  of  1896)"  for  the  alteration  or  amendment  of  the  cer- 
tificate of  incorporation,  the  company  is  further  authorized  from 
time  to  time  to  increase  or  reduce  its  capital,  to  issue  any  shares 
in  the  original  or  increased  amount  as  preferred  or  common,  and 
may  attach  to  any  class  or  classes  of  such  shares  any  preferential, 
special  or  qualified  rights  or  conditions,  or  may  subject  the  same  to 
any  restrictions  or  limitations,  provided  always  that  the  rights  and 
privileges  of  the  various  classes  into  which  the  capital  of  the  com- 
pany is  or  may  be  divided,  shall  be  modified  or  varied  only  in  the 
manner  provided  by  the  aforesaid  Sec.  27  of  **An  Act  Concerning 
Corporations   (Revision   of  1896)." 

All  or  any  of  the  rights  and  privileges  attached  to  the  preferred 
and  common  stock  respectively  may  be  modified  by  a  certificate  of 
amendment  authorized  and  filed  in  the  manner  provided  by  Sec.  27 
of  ^'An  Act  Concerning  Corporations  (Revision  of  1896),"  for  the 
alteration  or  amendment  of  the  certificate  of  incorporation. 

Modification   op  Stockholdees  '  Rights. 

Note. — ^The  foregoing  and  similar  precedents  are  used  where  it  is 
desired  to  reserve  to  the  stockholders  the  power  to  modify  the 
rights  of  the  stockholders  of  different  classes,  and  to  enable  the 
corporation  to  make  such  changes  and  modifications  in  the  manner 
provided  by  Sec.  27,  p.  100;  see  also  p.  36  note,  and  forms,  373,  374. 

The  insertion  of  this  or  any  similar  provision  in  the  certificate 
of  incorporation,  and  the  making  such  provision  a  part  of  the 
fundamental  contract  between  the  stockholders  puts  the  minority 
in  a  less  favorable  position  to  unreasonably  object  to  the  plans 
of  a  concurring  majority. 

(See  note  at  p.  36  on  Modification  of  Stockholders'  Rights.) 
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Form  338. 

Olasflification  of  diroctors: 

The  directors  shall  be  divided  as  equally  as  may  be  into  five 
classes.  The  seats  of  the  directors  of  the  first  class  shall  be  vacated 
at  the  expiration  of  the  first  year;  of  the  second  class,  at  the  ex- 
piration of  the  second  year;  of  the  third  class,  at  the  expiration 
of  the  third  year;  of  the  fourth  class,  at  the  expiration  of  the 
fourth  year,  and  of  the  fifth  class,  at  the  expiration  of  the  fifth 
year,  so  that  one-fifth  may  be  chosen  every  year. 


Form  334. 
OlasBification  of  directors: 

The  directors  of  said  corporation  shall  be  classified,  in  respect 
to  the  time  for  which  they  shall  severally  hold  office,  into  ^ve 
classes.  The  first  class  shall  be  elected  for  a  term  of  five  years; 
the  second  class  shall  be  elected  for  a  term  of  four  years;  the  third 
class  shall  be  elected  for  a  term  of  three  years;  the  fourth  class 
shall  be  elected  for  a  term  of  two  years;  the  fifth  class  shall  be 
elected  for  a  term  of  one  year;  and  at  each  annual  election  after 
the  first,  the  successors  to  the  class  of  directors  whose  terms  ex- 
pire in  that  year  shall  be  elected  to  hold  office  for  the  term  of 
five  years,  so  that  the  term  of  office  of  at  least  one  class  shall 
expire  in  each  year. 


Form  335. 

Classification  of  directors: 

The  total  number  of  directors  shall  be  divided  into  three  classes, 
each  consisting  of  such  number  of  members  as  may  from  time 
to  time  be  fixed  by  the  directors.  The  members  of  one  class  only 
shall  retire  each  year,  but  no  retirement  of  any  class  shall  take 
place  before  the  annual  meeting  in  ,  19         ,  and  the 

successors  of  those  retiring  shall  be  chosen  at  the  annual  meeting 
of   stockholders. 

The  board  of  directors  first  chosen  shall  decide  as  to  the 
rotation  or  order  of  retirement  of  said  classes,  and  thereafter  the 
order  so  fixed  shall  be  kept  so  that  after  the  annual  meeting  in 
,  19  ,  each  class  shall  continue  in  office  for  three 
years  from  its  appointment  unless  the  stockholders  at  any  annual 
meeting  shall  otherwise  determine. 

[For  other  forms  of  clauses  classifying  directors,  see  the  char- 
ters of  the  United  States  Steel  Corporation  and  the  Northern  Se- 
curities Company,  Forms  13  and  15,  post.] 
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Form  SS6. 

Powen  of  directors: 

All  corporate  powers  shall  be  exercised  by  the  board  of  directors, 
except  as  otherwise  provided  by  the  statute  or  by  this  certificate. 


Form  337. 
Fowen  of  directon: 

Among  all  other  powers  which  by  law  may  be  exercised  by  the 
board  of  directors,  the  board  shall,  subject  to  the  provisions  of 
the  said  act  entitled  "An  Act  Concerning  Corporations  (Revision  of 
1896)/'  and  the  several  supplements  thereto  and  acts  amendatory 
thereof,  and  to  any  orders  and  regulations  that  may  from  time 
to  time  be  made  by  the  shareholders,  have  full  power  with  rcspert 
to  the  following: 

(a)  The  making  of  contracts  on  behalf  of  the  corporation. 

(b)  The  allotment  of  stock,  and  the  making  of  calls  thereon; 
the  forfeiture  of  stock  for  non-payment  of  calls;  the  disposal  of 
forfeited  stock  and  the  proceeds  thereof;  certificates  of  stock,  and 
the  declaration  and  payment  of  dividends. 

(c)  The  number  of  directors,  their  term  of  service  and  the 
amount  of  their  stock  qualification;  the  quorum;  and  the  times 
and  places  for  meetings,  and  the  calling  of  meetings. 

(d)  The  appointment,  functions,  duties,  remuneration  and  re- 
moval of  all  agents,  officers  and  servants  of  the  corporation,  and 
the  security  (if  any)  to  be  given  by  them  to  the  corporation. 

(e)  The  times  and  places  for  holding  the  annual  and  special 
meetings  of  the  shareholders;  the  calling  of  meetings  and  the  re- 
quirements as  to  proxies. 

(f)  The  conduct  and  management  generally  of  the  affairs  and 
business  of  the  corporation,  and  the  doing  of  any  act  and  the 
exercise  of  any  power  which  by  this  certificate  of  incorporation  or 
by  law  the  corporation  is  empowered  to  do  or  exercise. 

Provided,  always,  that  no  mortgage  of  or  charge  on  the  real 
estate  or  fixed  plant  of  the  company  shall  be  made  or  given  by 
the  board  unless  under  the  authority  of  a  resolution  of  shareholders 
duly  passed  at  an  annual  general  meeting  or  at  a  special  meeting 
called  for  the  purpose,  and  on  such  questions  the  holders  of  pre- 
ferred stock  shall  be  entitled  to  the  same  voting  powers  as  belong 
to  the  common  stock,  but  this  proviso  shall  not  limit  the  power  of 
the  board  to  make  or  give  a  mortgage  or  charge  securing  unpaid 
purchase  money  for  such  real  estate  or  fixed  plant. 

The  board  of  directors  shall  have  power,  without  the  assent  or 
vote  of  the  shareholders,  to  make,  amend  or  repeal  the  by-laws  of 
the  corporation,  except  as  to  the  last  preceding  proviso;   but  the 
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shareholders  may,  at  a  special  meeting  called  for  the  purpose,  by 
the  vote  of  at  least  two-thirds  in  interest  of  those  present  or 
duly  represented  and  entitled  to  vote  and  voting,  amend  or  repeal 
any  by-law  passed  by  the  directors,  and  the  action  of  the  share- 
holders so  taken  shall  not  be  subsequently  changed  by  the  board 
unless  under  the  authority  of  a  resolution  of  the  shareholders 
passed  by  a  similar  vote  at  a  special  meeting  called  for  the  purpose. 
No  orders  or  regulations  made  by  the  shareholders  as  above 
provided  for  shall  invalidate  any  of  the  provisions  of  this  certificate 
of  incorporation  or  any  prior  acts  of  the  board  of  directors  or 
executive  committee,  which  would  have  been  valid  if  such  orders 
or  regulations  had  not  been  made. 


Form  338. 

Directors  may  act  without  meeting: 

The  board  of  directors  or  the  executive  committee  shall  have 
power  to  act  in  the  following  manner: 

Any  resolution  in  writing  signed  by  all  the  members  of  the 
board  of  directors  or  executive  committee  shall  be  and  constitute 
action  by  such  board  or  executive  committee,  as  the  case  may  be, 
to  the  effect  therein  expressed,  with  the  same  force  and  effect  as 
if  the  same  had  been  duly  passed  by  the  same  vote  at  a  duly 
called  meeting  of  such  bodies  respectively,  and  it  shall  be  the  duty 
of  the  secretary  of  the  company  to  place  such  resolution  so  signed 
in  the  minute  book  of  the  company  under  its  proper  date. 

[A  clause  such  as  this  is  sometimes  found  to  be  useful  when 
the  directors  are  scattered,  and  it  is  not  practicable  to  obtain  a 
quorum.  The  validity  of  such  a  provision  has  not  been  passed  upon 
by  the  courts.]  

Form  339. 

Directors  empowered  to  sell  business  as  an  entirety: 

The  board  of  directors  shall  have  power  and  authority  to  sell, 
assign,  transfer,  convey  or  otherwise  dispose  of  the  property  and 
assets  of  the  corporation  as  an  entirety  or  going  concern,  on  such 
terms  and  conditions  as  the  board  of  directors  shall  deem  fit,  right 
and  just,  whether  for  cash  or  for  securities  of  one  or  more  cor- 
porations.   

Form  340. 

Directors  to  sell  property  on  request  of  majority  of  stockliolders: 

The  directors  shall  at  any  time  sell  or  dispose  of  all  or  any 
part  of  the  real  estate,   personal  property   or   other   assets   of  any 
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kind  or  nature,  that  may  bo  owned  by  the  company,  on  the  request 
of  a  majority  of  all  the  stockholders,  preferred  and  common,  to 
be  evidenced  by  a  vote  at  a  meeting  called  on  two  weeks'  notice, 
or  by  a  writing  under  the  signature  of  a  majority  of  said  stock- 
holders. Said  sale  shall  be  made  for  cash  or  in  exchange  for  other 
property  as  may  be  directed  by  said  stockholders. 


Form  341. 

Power  to  directors  to  make  and  alter  by-laws: 

The  board  of  directors  shall  have  power,  without  the  assent 
or  vote  of  the  stockholders,  to  make,  alter,  amend  and  repeal  by- 
laws for  the  corporation,  but  the  by-laws  shall  always  provide 
for  notice  of  the  objects  of  any  special  meeting  of  stockholders; 
to  fix  the  amount  to  be  reserved  as-  working  capital;  to  authorize 
and  cause  to  be  executed  mortgages  and  liens  upon  the  property 
of  the  corporation;  and  from  time  to  time  to  sell,  assign,  transfer 
or  otherwise  dispose  of  any  or  all  of  its  property,  but  no  sale  of 
all  its  property  shall  be  made  except  upon  the  vote  of  the  holders 
of  a  majority  of  stock. 

[See  §11,  p.  48,  ante.] 


Form  342. 

Specific  authority  to  directors  to  issue  bonds: 

The  directors  and  officers  of  the  said  company  are  authorized 
to  issue  fifteen  thousand  (15,000)  first  mortgage  bonds  of  one  thou- 
sand dollars  ($1,000)  each,  payable  on  the  day  of  , 
in  the  year  19  ,  in  gold,  bearing  six  per  cent,  interest,  payable 
likewise  in  gold  semi-annually  at  the  agency  of  the  company  in  the 
City  of  New  York,  and  to  secure  said  bonds  by  a  conveyance  by  way 
of  mortgage  of  all  the  franchises  belonging  to  the  company,  and 
such  part  of  its  property,  real  and  personal,  as  the  directors  may 
deem  advisable.  This  authority  is  not  to  be  construed  as  a  limita- 
tion against  the  issue  of  other  bonds  secured  or  unsecured  by 
mortgage. 


Form  343. 

Power  to  appoint  vice-president,  etc.: 

The  board  of  directors  may  appoint  one  or  more  vice-presi- 
dents, one  or  more  assistant  treasurers,  and  one  or  more  assistant 
secretaries;  and,  to  the  extent  provided  in  the  by-laws  the  persons 
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so  appointed  respectively  shall  have  and  may  exereise  all  the  powers 
of  the  president,  of  the  treasurer,  and  of  the  secretary,  respectively. 
[There  is  no  express  provision  in  the  act  for  the  appointment 
of  a  vice-president,  an  assistant  secretary  or  an  assistant  treasurer. 
The  above  clause  may,  therefore,  have  some  utility  when  a  vice- 
president  or  assistant  officer  is  to  perform  some  duty  imposed  by 
statute  on  the  president,  secretary  or  treasurer,  as  the  case  may  be.] 


Form  344. 
Dividend  clause: 

Dividends  may  be  declared  and  paid  at  such  times  as  may  be 
determined  by  the  board  of  directors,  and  the  provisions  of  Section 
47  of  said  ''Act  Concerning  Corporations  (Revision  of  1896),"  as 
amended,  shall  not  apply  to  this  corporation. 

[See  notes  to  Section  47,  p.  149,  ante.] 


Form  345. 


Fower  to  directors  to  reserve  working  capital  and  fix  time  of  de- 
claring dividends: 

The  directors  of  the  corporation  are  hereby  given  the  power 
to  fix  and  determine  from  time  to  time  and  to  vary  the  sum  to 
be  reserved,  over  and  above  its  capital  stock  paid  in,  as  a  working 
capital,  before  declaring  any  dividends  among  its  stockholders,  and 
to  fix  the  time  of  declaring  and  paying  any  dividend,  and  the 
amount  of  any  dividend  shall  be  determined  by  the  directors,  unless 
otherwise  provided  by  the  by-laws  of  the  corporation,  and  to  direct 
and  determine  the  use  and  disposition  of  any  surplus  or  net  profits 
or  earnings,  over  and  above  the  capital  stock  paid  in.  All  sums 
80  reserved  may  be  applied  from  time  to  time  to  the  acquisition  of 
property  as  the  directors  shall  from  time  to  time  determine,  and 
neither  the  property  so  acquired  nor  any  of  its  capital  stock  held 
by  the  corporation,  shall  be  regarded  as  accumulated  profits,  for  the 
purpose  of  declaration  or  payment  of  dividends,  unless  otherwise  de- 
termined by  the  directors. 


Form  346. 

Fower  to  directors  to  fix  working  capital,  etc.: 

The  board  of  directors  shall  have  power  from  time  to  time  to 
fix  and  to  determine  and  to  vary  the  amount  of  the  working  capital 
of  the   corporation,  to  determine  whether  any,  and,  if  any,   what 
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part  of  any,  accumulated  profits  shall  be  declared  in  dividends  and 
paid  to  the  stockholders;  to  determine  the  time  or  times  for  the 
declaration  and  the  payment  of  dividends;  and  to  direct  and  to 
determine  the  use  and  disposition  of  any  surplus  or  net  profits  over 
and  above  the  capital  stock  paid  in;  and  in  its  discretion  the  board 
of  directors  may  use  and  apply  any  such  surplus  or  accumulated 
profits  in  purchasing  or  acquiring  its  bonds  or  other  obligations, 
or  shares  of  the  capital  stock  of  the  corporation,  to  such  extent 
and  in  such  manner  and  upon  such  terms  as  the  board  of  directors 
shall  deem  expedient;  but  shares  of  such  capital  stock  so  pur- 
chased or  acquired  may  be  resold,  unless  such  shares  shall  have 
been  retired  for  the  purpose  of  decreasing  the  capital  stock  of  the 
corporation  to  the  extent  authorized  by  law. 


Form  847. 

Iiiinitation  on  power  to  create  mortgages: 

No  mortgage  shall  be  created  by  the  company  unless  there 
shall  be  first  obtained  the  consent  in  writing  of  the  holders  of 
seventy-five  per  cent,  of  the  preferred  stock  outstanding  at  the  time, 
and  also  the  like  consent  of  holders  of  seventy-five  per  cent,  of  the 
outstanding  common  stock. 


Form  348. 

Limitation  on  power  to  create  mortgagee: 

The  corporation  shall  not  issue  bonds  or  execute  any  pledge 
or  mortgage  or  chattel  mortgage  upon  its  property  or  franchises 
without  the  consent  of  the  stockholders  owning  at  least  ninety 
per  cent,  of  the  preferred  stock  of  the  corporation,  which  consent 
shall  either  be  in  writing  and  be  filed  in  the  office  of  the  cor- 
poration, or  shall  be  given  by  a  vote  at  a  stockholders'  meeting 
called  for  the  purpose. 


Form  349. 

Limitation  on  power  to  create  mortgages: 

That  the  company  may  create  and  issue  its  debentures  to  the 
amount  of  ten  million  dollars,  and  no  bond  or  debenture  other  than 
those  above  mentioned,  and  no  mortgage  shall  be  made,  assumed 
or  guaranteed  by  the  company,  or  by  any  company,  a  majority  of 
the  capital  stock  of  which  may  be  owned  or  controlled  by  this  com- 
pany without  the  consent  of  the  holders  of  record  of  eighty  per 
centum   of  the  preferred  stock  of  this  company  then  outstanding. 
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Form  350. 

Limitation  on  power  to  create  mortgages: 

The  corporation  shall  not  have  power  to  mortgage  its  real 
property  or  any  part  thereof,  nor  to  create  any  lien,  by  way  of 
mortgage  or  otherwise,  upon  its  plant  and  machinery  used  in  its 
business  of  manufacturing,  except  upon  the  assent  in  writing  first 
obtained  of  the  holders  of  two-thirds  of  the  entire  capital  stock 
issued  and  outstanding,  or  upon  the  affirmative  vote  of  the  holders 
of  a  majority  of  the  entire  capital  stock,  issued  and  outstanding, 
at  a  meeting  of  the  stockholders  duly  called  for  that  purpose.  Upon 
such  assent  so  obtained,  or  upon  such  affirmative  vote  so  had,  and 
not  otherwise,  the  directors  shall  have  power  to  mortgage  the  said 
real  property,  plant  and  machinery  of  the  corporation,  or  any  part 
thereof,  to  secure  an  issue  of  bonds  or  otherwise. 


Form  351. 

Bestriction  on  creation  of  mortgages,  etc.: 

To  authorize  and  cause  to  be  executed  mortgages,  liens  and 
bonds,  secured  or  not  secured,  upon  the  real  and  personal  or  other 
property  of  the  company,  or  any  part  thereof,  provided  (a)  that  a 
majority  of  the  whole  board  of  directors  concur  therein  by  resolu- 
tion or  in  writing,  and  (b)  that  the  aggregate  amount  to  be  secured 
by  such  mortgages,  liens  and  bonds  at  any  one  time  shall  not  exceed 
one-tifth  of  the  issued  capital  stock  of  the  company  for  the  time 
being,  and  (c)  that  no  bond  or  debenture  issue,  nor  other  seeority 
covering  the  whole  of  the  assets  of  the  company  shall  be  issued 
without  the  previous  sanction  of  a  resolution  passed  by  the  holders 
of  at  least  one-half  of  the  outstanding  shares  of  the  company  at 
an  annual  meeting  or  at  a  special  meeting  of  stockholders  called 
for  that  purpose. 


Form  352. 
Ezecntive  committee: 

The  board  of  directors,  by  resolution  passed  by  a  majority  of 
the  whole  board,  may  designate  three  directors  to  constitute  an  ex- 
ecutive committee,  which  committee,  to  the  extent  provided  in  said 
resolution  or  in  the  by-laws  of  the  corporation,  shall  have  and  may 
exercise  the  power  of  the  board  of  directors  in  the  management  of 
the  business  and  affairs  of  the  corporation,  and  shall  have  power  to 
authorize  the  seal  of  the  corporation  to  be  affixed  to  all  papers 
which  may  require  it. 

[See  p.  59,  ante.] 
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Form  353. 
Ezecatlve  committee: 

There  shall  be  an  executive  committee  of  members, 

who  shall  be  elected  by  the  stockholders  from  the  directors,  and 
hold  office  as  hereinafter  provided.  The  said  committee  shall  have 
and  exercise  all  the  powers  expressly  conferred  upon  it  by  this 
certificate  of  incorporation,  and  also  all  the  powers  of  the  board 
of  directors  whenever  a  quorum  shall  fail  to  be  present  at  any  stated 
or  other  meeting  of  the  board,  and  as  well  at  all  times  whenever 
the  board  shall  not  be  in  session,  and  shall  have  power  to  affix  the 
seal  of  the  corporation  to  all  papers  which  they  may  deem  to 
require  it. 

The  committee  shall  have  power  to  make  rules  and  regulations 
for  the  conduct  of  its  business,  and  to  determine  how  many  mem- 
bers thereof  shall  constitute  a  quorum. 

The  officers  of  the  committee  shall  be  a  chairman,  a  vice-chair- 
man and  a  secretary,  who  shall  hold  office  during  the  term  of  their 
office  as  members  of  the  committee,  and  shall  be  elected  by  the 
stockholders. 

At  all  meetings  of  the  committee  all  questions  shall  be  de- 
cided by  a  majority  of  votes,  and  in  case  of  an  equality  of  votes, 
the  chairman,  and  in  his  absence  the  vice-chairman,  and  in  the 
absence  of  both,  the  secretary  shall  have  a  second  and  deciding 
vote. 

The  stockholders  shall,  at  their  first  meeting,  elect  by  ballot 
the  said  committee  of  members  from  the  directors  elected 

at  such  meeting,  and  the  said  officers  thereof. 

The  stockholders  shall  determine  and  fix  the  compensation  to 
be  paid  to  the  members  of  the  committee  and  to  any  of  the  officers 
thereof  as  such,  and  the  compensation  of  any  member  or  officer 
of  the  committee,  so  fixed,  shall  not  be  diminished  during  his 
tenure. 

At  every  annual  meeting  after  the  first  meeting,  whenever  the 
term  of  office  of  any  member  or  officer  of  the  committee  shall 
expire,  the  stockholders  may  elect  a  successor.  Any  member  of 
the   committee   may  be  elected  to   succeed   himself. 

Any  director,  irrespective  of  class,  is  eligible  to  election  as  a 
member  of  the  executive  committee. 

The  term  of  office  of  each  member  of  the  committee  shall  be 
coextensive  with  the  term  of  his  office  as  director,  unless  the 
stockholders  at  the  time  of  his  election  shall  tx  a  shorter  period 
or  term  of  office,  which  they  shall  have  power  to  do.  Any  member 
of  the  committee  who  shall  cease  to  be  a  director  of  the  company 
shall  ipso  facto  cease  to  be  a  member  of  the  committee. 

Neither  the  directors  nor  the  members  of  the  executive  com- 
mittee nor  the  president  nor  vice-president  shall  be  subject  to  re- 
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moval  during  their  respective  terms  of  office,  nor  shall  their  term  of 
office  be  diminished  during  their  tenure. 

All  vacancies  in  the  executive  committee  shall  be  filled  for  the 
unexpired  term  from  the  directors  by  the  remaining  members  of 
the  committee. 

[For  other  clauses  relating  to  executive  committee^  see  Forms 
12  and  13.] 


Form  364. 

Directors  and  officers  not  subject  to  removal: 

Neither  the  directors  nor  the  members  of  the  executive  com- 
mittee nor  the  president  or  vice-president  shall  be  subject  to  re- 
moval during  their  respective  terms  of  office,  by  the  stockholders  or 
otherwise,  nor  shall  their  terms  of  office  be  diminished  during  their 
tenure. 

[See  p.   69.] 


Form  365. 
Bemoval  of  officers: 

Any  officer  elected  or  appointed  by  the  board  of  directors  may 
be  removed  at  any  time  by  the  affirmative  vote  of  a  majority  of 
the  whole  board  of  directors.  Any  other  officer  or  employee  of  the 
corporation  may  be  removed  at  any  time  by  vote  of  the  board  of 
directors,  or  by  any  committee  or  superior  officer,  upon  whom  such 
power  of  removal  may  be  conferred  by  the  by-laws,  or  by  vote  of 
the  board  of  directors. 


Form  366. 
Removal  of  directors: 

By  the  written  direction,  or  pursuant  to  the  affirmative  vote 
in  person  or  by  proxy  of  the  holders  of  two-thirds  of  the  capital 
stock  of  the  company,  any  director  or  directors  may  be  removed  at 
any  time  with  or  without  cause.  Only  stockholders  shall  be  eligible 
as  directors,  and  if  a  director  ceases  for  any  reason  to  be  a  stock- 
holder, he  shall  cease  ipso  facto  to  be  a  director,  and  his  office  shall 
thereupon  become  vacant.  In  case  of  any  vacancy  in  the  board  of 
directors  through  death,  resignation,  disqualification,  removal,  or  any 
other  cause,  the  vacancy  or  vacancies  shall  be  filled  by  the  stock- 
holders. 
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Fom  867. 

Plziiig  Of  salaciw  of  offlcon: 

The  elective  officers  of  the  corporation  shall  be  paid  only  such 
salaries  as  shall  be  fixed  and  determined  by  the  vote  of  at  least 
two-thirds  of  the  company's  outstanding  stock  at  any  special  or 
regnlar  meeting,  bnt  the  salaries  as  so  fixed  may  be  increased  or 
diminished  at  any  time  by  majority  TOte  of  the  executlTO  com- 
mittee. No  elective  officer  shaD,  without  assenting  vote  of  at  least 
two- thirds  of  the  company's  outstanding  stock,  receive  any  com- 
pensation for  services  rendered  or  to  be  rendered  other  than  the 
salary  attaching  to  the  office,  as  such  salary  shall  be  fixed  as  herein 
provided  for. 


Form  858. 

Umitatioii  on  liabllitj  of  original  subtcribors: 

The  subscribers  hereto,  and  each  other  subscriber  for  the  stoek 
of  the  company,  shall  at  all  times  be  liable  for  the  purchase  price 
of  the  stock  for  which  he  subscribed  until  ten  per  cent,  of  the  par 
value  thereof  has  been  paid  thereon,  but  after  the  payment  of  said 
ten  per  cent,  the  subscriber  shall  no  longer  be  liable  for  any  unpaid 
part  of  his  subscription  excepting  upon  such  shares  as  shall  stand 
of  record  on  the  books  of  the  company  in  the  subscriber's  name 
at  the  time  a  call  or  assessment  is  made;  but  the  holders  of  such 
shares  of  record  on  the  books  of  the  company,  and  they  only,  shall 
be  liable  for  the  same. 


Form  369. 

Uen  on  stock  for  Indebtedness  dne  companj: 

The  corporation  shall  have  a  first  lien  on  all  the  shares  of  pre- 
ferred stock  of  the  registered  holder  thereof^  and  on  all  dividends 
declared  thereon,  for  any  and  all  indebtedness  of  such  stockholder 
to  the  corporation,  whether  secured  or  unsecured,  whether  due  and 
payable  or  not  due  and  payable  at  the  time  when  the  corporation 
shall  seek  to  enforce  such  lien,  and  whether  such  indebtedness  to 
the  corporation  accrued  before  or  after  such  stockholder  became  a 
stockholder  of  the  company,  and  such  lien  shall  continue  until 
such  indebtedness  shall  be  paid  in  full,  and  such  stock  shall  not  be 
transferred  on  the  corporation's  books  until  such  indebtedness  shall 
be  paid  in  full. 
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Fomi  3d0. 
Blglits  of  shareholders  on  Increase  of  capital  stock: 

The  board  of  directors  may,  before  the  issue  of  any  new  shares 
of  the  capital  stock,  determine  that  the  same,  or  any  part  thereof, 
shall  be  offered  in  the  first  instance  to  all  of  the  then  shareholders 
in  proportion  to  the  amount  of  the  capital  stock  held  by  them,  or 
make  any  other  provision  as  to  the  issue  and  allotment  of  the 
new  shares;  but  in  default  of  any  such  determination,  or  so  far  as 
the  same  shall  not  extend,  the  new  shares  may  be  dealt  with  as  if 
they  formed  part  of  the  shares  in  the  original  capital  stock  of  the 
company. 

[See  note  on  p.  103,  ante.] 


Form  361. 

Limitation  on  amomit  of  dividends: 

No  dividends  upon  the  capital  stock  of  the  company  in  excess 
of  ten  per  cent,  upon  the  entire  amount  thereof  at  any  time  out- 
standing shall  at  any  time  be  declared  except  upon  the  written 
consent  of  the  holders  of  record  of  a  majority  of  the  stock  at  such 
time  outstanding,  and  not  more  than  one  such  dividend  of  ten  per 
cent,  shall  be  declared  in  any  one  year  except  upon  such  written 
consent. 


Form  362. 

Clatise  fixing  time  when  dividends  shall  become  cmnnlative: 

Such   dividends  shall  be  non-cumulative   until   the  first   day  of 

in  the  year  one  thousand  nine  hundred  and  ,  after 

which  date  the  dividends  on  the  preferred  stock  shall  be  cumulative. 

[In  the  case  of  a  new  business,  a  clause  of  this  kind  is  advisa- 
ble, in  order  that  the  company  may  not  be  burdened  with  arrears 
of  dividends  when  it  reaches  the  earning  period.] 


Form  363. 

Beetriction  as  to  issae  of  additional  capital  stock: 

After  stock  of  the  company  to  the  amount  of  $50,000,000,  being 
$5,000,000  of  preferred  stock  and  $45,000,000  of  common  stock,  shall 
have  been  issued  and  sold,  no  further  or  additional  stock  shall 
be  sold  or  issued,  save  as  authorized  by  a  vote  of  two-thirds  of  the 
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holders  of  each  class  of  stock,  common  and  preferred,  voting  sep- 
arately, and  by  vote  of  throe-fourths  of  the  board  of  directors. 

[A  clause  of  this  kind  is  used  where  the  authorized  capital 
stock  is  made  larger  than  is  immediately  required,  and  when  it 
is  desired  to  limit  the  powers  of  the  directors  with  respect  to 
the  issue  of  the  additional  capital.] 


Form  364. 

Ezaminatlon  of  books  by  stockholders: 

The  board  of  directors  from  time  to  time  shall  determine  wheth- 
er, and  to  what  extent,  and  at  what  times  and  places,  and  under 
what  conditions  and  regulations,  the  accounts  and  books  of  the 
corporation,  or  any  of  them,  shall  be  open  to  the  inspection  of 
the  stockholders;  and  no  stockholder  shall  have  any  right  of  in- 
specting any  account  or  book  or  document  of  the  corporation, 
except  as  conferred  by  statute  or  authorized  by  the  board  of 
directors,  or  by  a  resolution  of  the  stockholders. 


Form  365. 

Limitation  on  right  of  stockholders  to  examine  books: 

No  stockholder  or  stockholders  holding  less  than  forty  per  cent, 
of  the  total  stock  issued  shall  be  entitled  to  an  examination  of 
the  books  of  account  or  documents,  or  papers,  or  vouchers  of  this 
company,  except  by  a  resolution  of  the  board  of  directors  giving 
such  privilege,  and  an  examination  shall  then  be  had  only  at  the 
time  and  place,  in  the  manner,  to  the  extent  and  by  the  person 
named  in  such  resolution  of  the  board  of  directors,  excepting  always 
from  this  restriction  such  corporate  records  as  are,  by  statute,  open 
to  the  inspection  of  stockholders. 

This  restriction  shall  not  be  construed  to  limit  the  right  pr 
power  of  any  director  or  officer  of  the  corporation  to  examine  the 
books,  papers,  or  vouchers  of  the  said  corporation. 


Form  866. 

Private  imblicity  danse: 

The  board  of  directors  shall  cause  true  accounts  to  be  kept 
of  the  assets  of  the  company,  of  all  sums  of  money  received  and 
expended  by  the  company,  and  of  the  matter  in  respect  of  which 
such  receipt  or  expenditure  takes  place,  and  of  the  credits  and 
liabilities  of  the  company,  and  of  all  matters  necessary  for  showing 
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the  true  state  and  condition  of  the  company,  and  the  accounts  shall 
be  kept  in  such  books  and  in  such  manner  and  the  books  of  account 
shall  be  kept  in  such  place  or  places  within  or  without  the  State 
of  New  Jersey  as  the  board  think  fit. 

The  directors  shall,  once  at  least  in  each  year,  and  at  intervals 
of  not  more  than  thirteen  months,  cause  the  accounts  of  the  com- 
pany to  be  balanced,  and  a  stockholders'  balance  sheet  to  be  pre- 
pared, and  shall  cause  a  copy  of  such  stockholders'  balance  sheet 
to  be  laid  before  the  stockholders  at  the  annual  meeting,  and  any 
stockholder  shall  thereafter  be  entitled  to  a  copy  of  such  balance 
sheet, on  application  to  the  treasurer. 

The  stockholders'  balance  sheet  shall  be  in  such  form  as  may 
be  from  time  to  time  directed  by  the  stockholders,  but  if  the 
stockholders  at  the  annual  meeting  shall  not  so  direct,  then  in 
such  form  as  the  directors  may  from  time  to  time  determine,  but 
such  stockholders'  balance  sheet  shall  in  every  case  contain: 

(1)  The  amount  of  the  stock  issued  and  outstanding  of  each 
class,  distinguishing  the  amount  of  capital  paid  up  in  money  and 
the  amount  paid  up  otherwise  than  in  money. 

(2)  The  amount  of  debts  due  by  the  company,  distinguishing 
the  amount  secured  by  mortgage  and  other  liens  upon  the  assets  of 
the  company. 

(3)  The  amount  of  debts  due  the  company  after  making  proper 
reduction  for  debts  considered  to  be  bad  or  doubtful. 

(4)  The  actual  amount  of  repairs. 

(5)  The  amount  by  which  the  gross  value  of  the  assets  of 
the  company  has  been  increased  since  the  last  balance  sheet  in 
consequence  of  any  increase  in  the  valuations  of  real  or  personal 
property  belonging  to  the  company. 


Foim  367. 
Oumiilative  voting: 

At  all  elections  of  directors,  each  stockholder  shall  be  entitled 
to  as  many  votes  as  shall  equal  the  number  of  his  shares  of  stock 
multiplied  by  the  number  of  directors  to  be  elected,  and  he  may 
cast  all  of  such  votes  for  a  single  director  or  may  distribute  them 
among  the  number  to  be  voted  for  or  any  two  or  more  of  them 
as  he  may  see  fit. 

[See  §35a,  p.  122.] 


Fonn  36& 
Onmiilativd  voting: 

The  by-laws  shall  provide  that  at  all  elections  of  directors  each 
stockholder  shall  be   entitled  to  as  many  votes   as  shall  equal  the 
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number  of  his  shares  of  stock  multiplied  by  the  number  of  directors 
to  be  elected,  and  he  may  cast  all  of  such  votes  for  a  single  director 
or  distribute  them  among  the  number  to  be  voted  toif  or  any  two 
or  more  of  them,  as  he  may  see  fit. 
[See  §35a,  p.  122.] 


Foim  360. 

BnlMrtltate  for  dawie  anthorized  by  §17  as  amended  in  1001: 

As  authorized  by  the  Act  of  the  Legislature  of  the  State  of 
New  Jersey,  passed  March  22,  1901,  amending  the  seventeenth  sec- 
tion of  the  "Act  Concerning  Corporations  (Revision  of  1896)," 
any  action  which  theretofore  required  the  consent  of  the  holder 
of  two-thirds  of  the  stock  at  any  meeting,  after  notice  to  them 
given,  or  required  their  consent  in  writing  to  be  filed,  may  be 
taken  upon  the  consent  of,  and  the  consent  given  and  filed  by,  the 
holders  of  two-thirds  of  the  stock  of  each  class  represented  at  such 
meeting  in  person  or  by  proxy. 

[See  §17,  p.  73,  ante.] 

[Note. — ^As  pointed  out  in  the  note  to  §17  pp.  73,  74,  ante,  the 
above  clause  probably  does  not  apply  to  amendment  of  the  certifi- 
cate of  incorporation,  increase  and  decrease  of  the  capital  stock, 
and  the  other  matters  provided  for  by  $27.  If  it  is  desired  to  cover 
those  matters.  Form  370  is  preferable,  and,  while  it  does  not  in 
language  conform  strictly  to  the  provisions  of  the  statute,  its  valid- 
ity might  be  sustained  if  inserted  in  the  original  certificate  of 
incorporation  (see  sub-division  VII  of  }8).  It  might  operate  by 
way  of  estoppel  against  the  stockholders.  In  the  face  of  such  a 
charter  provision  a  court  of  equity  would  be  less  inclined  to  restrain 
by  injunction  proposed  action  or  to  set  aside  the  completed  action.] 


Form  370. 

Bnbfftitnte  for  daiiBe  authorized  by  §17  as  amended  in  1901: 

Any  action  which,  by  the  provisions  of  any  statute  of  New 
Jersey,  requires  the  consent  of  the  holders  of  two-thirds  of  all  the 
outstanding  capital  stock  or  of  two-thirds  in  interest  of  each  class 
of  the  outstanding  capital  stock  having  voting  powers,  at  any 
meeting  of  the  stockholders,  after  notice  to  them  given,  or  requires 
their  consent  in  writing  to  be  filed,  may  be  taken  by  this  corpora- 
tion upon  the  consent  of  and  the  consent  given  and  filed  by  the 
holders  of  two-thirds  of  the  capital  stock  of  each  class  represented 
at  such  meeting  in  person  or  by  proxy. 
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Form  371. 

Llinitation  on  voting  power  of  common  stock: 

At  all  meetings  of  the  stockholdersy  and  at  all  elections  for 
directors,  each  holder  of  preferred  stock  shall  be  entitled  to  one 
vote  for  each  share  of  preferred  stock  held  by  him  and  registered 
on  the  books  of  the  company  as  provided  by  the  by-laws,  and  each 
holder  of  common  stock  shall  be  entitled  to  one  vote  for  each  five 
shares  of  common  stock  so  held  and  registered;  no  holder  of  less 
than  five  shares  of  common  stock  shall  be  entitled  to  any  vote 
whatsoever. 


Form  372. 

LimltatlonB  on  voting  power  of  preferred  stock: 

[The  following  provisions  are  taken  from  the  certificate  of  in- 
corporation of  the  Royal  Baking  Powder  Co.,  and  illustrate  the 
great  latitude  which  incorporators  are  allowed  in  regulating  the 
internal  affairs  of  the  corporation.  The  obvious  purpose  here  was 
to  put  safeguards  around  the  preferred  stock  and  to  insure  the  pay- 
ment of  dividends,  if  earned.] 

So  long  as  the  dividends  reserved  on  said  preferred  stock  shall 
be  paid  as  and  when  the  same  are  by  this  instrument  provided 
to  be  paid,  the  holders  of  the  preferred  stock  shall  have  no  voting 
power  on  any  question.  In  the  event,  however,  that  any  dividend 
due  ou  the  preferred  stock  shall  not  be  paid  when  payable  here- 
under and  shall  remain  so  unpaid  for  a  period  of  four  months,  then 
a  special  meeting  of  the  stockholders  of  the  company  shall  be  called 
at  the  request  of  any  preferred  stockholder  or  stockholders  owning 
preferred  stock  of  the  par  value  of  fifty  thousand  dollars  ($50,000), 
which  meeting  shall  be  convened  on  ten  days'  notice  by  mailing  a 
copy  of  such  notice  to  each  preferred  stockholder  of  record  at  the 
time  such  notice  is  mailed,  to  his  address  as  the  same  appears  at 
the  time  upon  the  preferred  stock  ledger  hereinbelow  mentioned, 
and  at  such  meeting,  if  said  dividend  still  remain  unpaid,  the  holders 
of  a  majority  of  the  preferred  stock,  present  or  represented  at 
said  meeting,  shall  be  entitled  to  elect  a  new  board  of  directors 
of  the  company,  and  the  voting  power  theretofore  vested  exclusively 
in  the  common  stock  of  the  company  shall  for  the  time  being 
wholly  cease. 

The  election  of  the  new  board  of  directors  in  the  manner' here- 
inabove specified  shall  terminate  the  term  of  office  of  each  member 
of  the  existing  board  of  directors  elected  by  the  common  stock- 
holders. Thereafter  and  until  all  arrearages  of  dividends  shall  have 
been  paid,  or  accumulated  as  hereinafter  provided  upon  the  preferred 
stock;  the  voting  power  theretofore  vested  exclusively  in  the  com- 
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mon  stock  shall  vest  and  remain  in  the  holders  of  the  preferred 
stock.  One  month  after  the  payment  of  all  defaulted  dividends 
upon  the  preferred  stock  or  the  accumulation  of  net  earnings  equal  to 
said  defaulted  dividends,  the  voting  power  then  vested  exclusively 
in  the  preferred  stock  shall  cease,  and  such  exclusive  voting  power 
shall  be  restored  to  the  holders  of  the  common  stock  and  a  new 
board  of  directors  may  be  elected  by  such  exclusive  vote  of  the 
common  stock,  at  a  meeting  duly  called  and  held  as  above  provided, 
concerning  any  meeting  following  a  default  in  the  payment  of 
dividends  on  the  preferred  stock,  save  only  that  notice  thereof  shall 
be  given  alone  to  the  holders  of  the  common  stock,  and,  such 
meeting  being  held  and  such  new  board  being  elected,  the  term 
of  office  of  each  director  elected  by  the  vote  of  the  preferred  stock 
shall  at  once  expire. 

At  the  end  of  each  fiscal  year  the  company  shall  cause  a  full 
audit  of  its  accounts  to  be  made  by  some  certified  public  accountant, 
which  audit  shall  at  all  times  be  open  to  the  inspection  of  all 
holders  of  the  preferred  stock  of  the  company. 

During  any  period  of  time  that  the  corporation  shall  be  man- 
aged by  a  board  of  directors  elected  by  the  preferred  stockholders, 
the  books  of  account  showing  the  business  and  earnings  of  the  said 
corporation  shall  be  open  at  all  reasonable  times,  not  oftener  than 
once  in  three  months,  to  the  inspection  and  examination  of  the 
owners  of  a  majority  of  the  common  stock. 

The  by-laws  of  the  corporation  shall  contain  provisions  consist- 
ent with  the  foregoing,  and  the  portion  of  said  by-laws  so  pro- 
viding shall  not  be  subject  to  amendment  or  change,  save  by  the 
assent  in  writing  of  at  least  two-thirds  of  all  the  outstanding  shares 
of  the  preferred  stock  and  also  by  the  vote  of  at  least  two-thirds  of 
all  outstanding  shares  of  the  common  stock  of  the  company. 

A  preferred  stock  ledger  shall  be  kept  by  the  company  at  its 
principal  office,  setting  forth  the  names  and  post  office  addresses 
of  the  preferred  stockholders  respectively,  and  the  number  of  shares 
of  preferred  stock  held  by  each,  and  each  transfer  of  preferred 
stock  of  the  company  and  like  information  as  to  each  transferee  shall 
from  time  to  time  be  entered  upon  such  ledger,  which  shall  be 
at  all  reasonable  times  open  to  the  inspection  of  any  owner  of  said 
preferred  stock. 

No  mortgage  shall  be  created  or  assumed  by  the  company,  nor 
shall  any  class  of  its  capital  stock  now  or  hereafter  existing  other 
than  its  common  stock,  be  increased,  nor  shall  said  company  be 
merged  into  or  consolidated  with  any  other  company,  unless  (in 
the  event  that  the  company  at  the  time  be  managed  by  a  board 
of  directors  elected  by  the  holders  of  the  common  stock)  there  shall 
be  first  obtained  the  consent  in  writing  of  the  holders  of  seventy-five 
per  cent,  of  the  preferred  stock  outstanding  at  the  time,  or  unless 
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(in  the  event  that  at  such  time  the  company  shall  be  managed  by  a 
board  of  directors  elected  by  the  holders  of  the  preferred  stock) 
the  like  consent  shall  be  first  obtained  of  the  holders  of  seventy-five 
per  cent,  of  the  common  stock. 

The  foregoing  provisions  shall  be  construed  as  limitations  upon 
the  voting  power  of  the  holders  of  the  capital  stock  of  the  company 
(no  voting  power  whatever  on  any  question  being  vested  in  the 
holders  of  the  preferred  stock,  except  as  hereinabove  provided),  any 
future  law  of  the  State  of  New  Jersey  in  anywise  to  the  contrary 
notwithstanding,  said  provisions  having  been  agreed  upon  between 
the  parties  to  these  presents  as  constituting  conditions  precedent 
to  the  organization  of  said  company. 


Form  373. 


Besenratlon  of  rigbt  to  change  provlBloiui  of  certificate  of  incor- 
poration: 

The  rights  conferred  upon  stockholders  in  paragraphs  Nos. 
to  are  subject  to  the  reservation  that  the  company  may  change, 

modify  or  amend  the  same,  or  any  of  them,  as  provided  by  law. 

[See  Section  27,  p.   100;   Pronick  v.  Spirits  Distributing  Co.,  58 
N.  J.  Eq.,  97.]      (See  Form  No.  332.) 


Form  374. 


Beservation  of  power  to  change  provisionB  of  certificate  of  incor- 
poration except  in  certain  particulars: 

The  corporation  reserves  the  right  to  amend,  alter  or  repeal 
any  provision  contained  in  this  certificate  of  incorporation,  in  the 
manner  now  or  hereafter  prescribed  by  statute,  and  all  rights  con- 
ferred on  stockholders  herein  are  granted  subject  to  this  reserva- 
tion, except  that  there  shall  be  no  change  in  the  per  centum,  cumula- 
tion^ or  time  of  payment  of  dividends  upon  the  preferred  stock. 


Form  375. 

Power  reserved  to  create  preferred  stock: 

The  company  shall  have  power,  on  any  increase  of  the  capital 
of  the  company  over  one  hundred  thousand  dollars,  to  create  two 
or  more  kinds  of  stock  of  such  classes,  with  such  designations,  pref- 
erences and  voting  powers  or  restriction  or  qualification  thereof  as 
shall  be  lawfully  prescribed  in  any  resolution  passed  by  the  holders 
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of  a  majority  in  interest  at  a  general  meeting,  being  not  less  than 
two-thirds  of  the  total  capital  stock  of  the  company,  present  in 
person  or  by  proxy  in  snch  meeting,  provided  that  at  no  time 
shall  the  total  amount  of  the  preferred  stock  exceed  two-thirds 
of  the  actual  capital  of  the  company. 


Fonii  376* 

Limitation  on  power  to  issne  preferred  stock  and  bonds: 

No  preferred  stock  shall  be  issued  by  the  corporation  nor  shall 
any  mortgage  or  bonded  indebtedness  (except  as  hereinafter  pro- 
vided) be  created  by  it  except  after  first  obtaining  the  consent  of 
the  holders  of  per  centum  of  all  the  issued  and 

outstanding  capital  stock  of  the  corporation;  which  consent  shall 
be  given  in  writing  or  by  vote  at  a  meeting  of  the  stockholders; 
provided,  however,  that  the  board  of  directors  shall  have  power, 
without  any  such  consent  of  stockholders,  at  any  time  or  times 
within  five  years  from  the  day  of  ,  one  thou- 

sand nine  hundred  and  ,  to  issue  bonds  of  the  corpora- 

tion to  an  amount  not  exceeding  in  the  aggregate  dol- 

lars ($  ),  payable  in  not  more  than  years 

from  the  date  of  the  issue  thereof  and  to  secure  the  payment  of 
such  bond  by  the  execution  and  delivery  of  a  mortgage  upon  all 
the  assets  and  franchises  of  the  corporation  owned  by  it  at  the 
time  of  the  execution  of  such  mortgage  or  that  it  may  thereafter 
acquire,  and  further  provided,  that  the  board  of  directors  shall  have 
power  without  any  such  consent  of  stockholders,  at  any  time  or 
times,  to  execute  and  deliver  purchase-money  mortgages  covering 
specific  properties  that  may  be  purchased  by  the  corporation. 


THE  BT-IiAW8. 

MATTERS  TO  BE  PROVIDED  FOR  IN  THE  BY-LAWS. 

[The  references  are  to  sections  of  the  Qeneral  Corporation  Act.] 

(1)  The  number  of  directors  should  be  fixed.     Afterwards  the 
number  may  be  altered.     Jl,  subdiv.  VI. 

(2)  Provisions  for  the  management  of  the  corporate  property. 
Jl,  subdiv.  VI. 

(3)  Provisions  for  the  regulation  and  government  of  the  affairs 
of  the  company,    Jl,  subdiv.  VI. 

(4)  The  time  of  the  annual  election  should  be  fixed.     The  place 
of  the  election,  i.  e.,  the  registered   office   of  the   company,   is  re- 
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quired  to  be  fixed  by  the  certificate  of  incorporation.     $8,  subdiv. 
11.     J 12. 

(5)  Classification  of  directors  if  authorized  by  certificate  of 
incorporation.     $12. 

(6)  Provide  whether  officers  shall  be  elected  by  stockholders  or 
directors.     $13. 

(7)  Duties  of  president,  secretary  and  treasurer.     $13. 

(8)  Treasurer's  bond.    $13. 

(9)  Manner  of  election  or  appointment  and  tenure  of  other 
officers,  agents,  &c.     $14. 

(10)  Filling  of  vacancies  among  directors  and  officers.  Jf  no 
provision  is  made  vacancies  are  filled  by  the  board  of  directors.    $15. 

(11)  Manner  of  calling  and  conducting  meetings.     $17. 

(12)  Qualification  of  voters  at  meetings  of  the  stockholders, 
whether  one  or  more  shares  is  necessary  for  each  vote.     $17. 

(13)  Manner  of  transferring  stock  and  regulations  as  to  trans- 
fers.    $1,  subdiv.  VI.     $20. 

(14)  Fix  quorum  for  stockholders'  meetings.     $$17,  34. 

(15)  Number  of  shares  to  entitle  stockholders  to  one  vote  at 
elections.     $36. 

(16)  Qualification  of  directors.     $39. 

(17)  Establishment  of  office  outside  of  state,  and  authority  to 
directors  to  keep  books  out  of  state.     $44. 

(18)  Date  of  declaration  of  dividends.     $47. 

(19)  Power  to  directors  to  fix  amount  to  be  reserved  as  work- 
ing capital.     $47. 

No  form  of  by-laws  can  be  given  which  may  be  safely  followed 
under  all  circumstances.  The  by-laws  are  a  supplement  to  the 
certificate  of  incorporation  and  should  follow  and  complete  the 
scheme  of  organization  laid  therein,  especially  with  reference  to  the 
government  of  the  internal  affairs  of  the  company.  As  the  former 
requires  the  services  of  skilled  counsel,  so  the  latter  require  like 
assistance,  and  no  ready  made  form  of  by-laws  would,  without  modi- 
fication, be  valuable  for  general  use.  The  sections  pertaining  to 
the  business  management  of  the  company  are  specially  susceptible  of 
changes  to  meet  the  requirements  of  each  case. 


Form  377. 
BY-LAWS. 

[Short  Form.] 


Meetings  of  stockholders: 

1.  All  meetings  of  stockholders  shall  be  held  at  the  registered 
office  in  New  Jersey.     (Sec.  44,  ante.) 

2.  A  majority  of  the  stock   issued  and  outstanding  represented 
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by  the  holders  thereof,  either  in  person   or  by  proxy,  shall  be   a 
quorum  at  all  meetings  of  stockholders.' 

3.  The  annual  meeting  of  stockholders,  after  the  year  19  , 
shall  be  held  on  the  first  day  of  ,  in  each 
year,  at  M.,  when  they  shall  elect,  by  a  plurality 
vote,  by  ballot,  the  board  of  directors  as  constituted  by  these  laws, 
each  stockholder  being  entitled  to  one  vote,  in  person  or  by  proxy, 
for  each  share  of  stock  standing  registered  in  his  or  her  name  on 
the  twentieth  day  preceding  the  election,  exclusive  of  the  day  of 
such  election. 

4.  Notice  of  the  annual  meeting  shall  be  mailed  to  each  stock- 
holder at  his  address  as  the  same  appears  upon  the  records  of  the 
company  at  least  days  prior  to  the  meeting. 

5.  At  such  annual  meeting,  if  a  majority  of  the  stock  shall  no^ 
be  represented,  the  stockholders  present  shall  have  power  to  adjourn 
to  a  day  certain,  and  notice  of  the  meeting  of  the  adjourned  day 
shall  be  given  by  depositing  the  same  in  the  post  office  addressed 
to  each  stockholder  at  least  five  days  before  such  adjourned  meet- 
ing, exclusive  of  the  day  of  mailing,  but  if  a  majority  of  the  stock 
be  present  in  person  or  by  proxy  they  shall  have  power  from  time 
to  time  to  adjourn  the  annual  meeting  to  any  subsequent  day  or 
days,  and  no  notice  of  the  adjourned  meeting  need  be  given. 

6.  Special  meetings  of  the  stockholders  shall,  at  the  request 
of  any  director,  be  called  by  the  secretary  by  mailing  a  notice 
stating  the  object  of  such  meeting,  at  least  two  days  prior  to  the 
date  of  meeting,  to  each  stockholder  of  record  at  his  address,  as 
the  same  appears  on  the  records  of  the  company. 

Direetora: 

7.  The  directors,  in  number,  shall  be  chosen  from 
the  stockholders  and  shall  hold  office  for  one  year  and  until  others 
are  elected  and  qualified  in  their  stead.  The  number  of  directors 
may  be  increased  or  decreased  by  amendment  of  this  provision  of 
the  by-laws. 

Meetings  of  directors;  quorum: 

8.  Stated  meetings  of  the  directors  shall  be  held  without  notice 
on  the  first  day  of  each  month  at  M.  at  the 
office  of  the  company  in  the  City  of 

9.  A  majority  of  the  directors  in  office  shall  constitute  a  quorum 
for  the  transaction  of  business.* 

10.  Special  meetings  of  the  board  may  be  called  by  the  presi- 
dent on  one  day's  notice  by  mail  or  personally  to  each  director. 


*See  §17,  p.  73,  and  §34,  p.  120,  ante. 
'See  note,  p.  52. 
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11.  The  directors  may  bold  their  meetings  and  have  an  office  and 
keep  the  books  of  the  company  (except  the  stock  and  transfer 
books),  outside  of  the  State  of  New  Jersey,  in  the  City  of 

or  such  other  place  or  places  as  they  may  from  time  to  time  de- 
termine. 

Powers  of  the  directors: 

12.  The  board  of  directors  shall  have  the  management  of  the 
business  of  the  company,  and  may,  subject  to  the  provisions  of  the 
statute,  of  the  charter  and  of  these  by-laws,  exercise  all  such 
powers  and  do  all  such  things  as  may  be  exercised  or  done  by  the 
corporation. 

Executive  committee: 

13.  There  may  be  an  executive  committee  of  directors 
appointed  by  the  board,  who  shall  meet  when  they  see  fit.  They 
shall  have  authority  to  exercise  all  the  powers  of  the  board  at 
any  time  when  the  board  is  not  in  session. 

14.  The  executive  committee  may  act  by  the  written  consent 
of  a  quorum  thereof,  although  not  formally  convened. 

Officers: 

15.  At  the  first  meeting  after  the  annual  election  of  directors, 
when  there  shall  be  a  quorum,  the  board  of  directors  shall  appoint 
a  president  and  vice-president  from  their  own  number  who  shall 
hold  office  for  one  year  and  until  their  successors  are  appointed  and 
qualify. 

16.  The  board  shall  also  annually  choose  a  secretary  and  a 
treasurer  (or  one  person  to  act  as  both  secretary  and  treasurer), 
who  need  not  be  members  of  the  board,  who  shall  hold  office  for 
one  year,  subject  to  removal  by  the  board  at  any  time,  with  or 
without  cause.  The  board  may  also  appoint  and  remove  such  other 
officers  and  agents  as  they  deem  proper. 

President: 

17.  The  president  shall  be  the  chief  executive  officer  and  head 
of  the  company,  and  in  the  recess  of  the  board  of  directors  and  of 
the  executive  committee  shall  have  general  control  and  management 
of  its  business  and  affairs.  He  shall^  with  the  treasurer,  sign  all 
certificates    of    stock. 

Vice-president: 

18.  The  vice-president  shall  be  vested  with  all  the  powers,  and 
shall  perform  all  the  duties  of  the  president  in  his  absence. 

Tbe  secretary: 

19.  The  secretary  shall  be   ex-officio  clerk  of  the  board  of  di- 
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rectors  and  of  the  standing  committees;  he  shall  attend  all  sessions 
of  the  board,  and  shall  record  all  votes  and  the  minutes  of  all  pro- 
ceedings in  a  book  to  be  kept  for  that  purpose. 

20.  He  shall  give  notice  of  all  calls  for  installments  to  be  paid 
by  the  stockholders,  and  shall  see  that  proper  notice  is  given  of  all 
meetings  of  the  stockholders  and  of  the  board  of  directors. 

21.  He  shall  be  sworn  to  .the  faithful  discharge  of  his  duty 
and  shall  perform  such  duties  as  may  be  required  by  the  board  of 
directors  or  the  president. 

The  treasurer: 

22.  The  treasurer  shall  keep  full  and  accurate  accounts  of 
receipts  and  disbursements  in  books  belonging  to  the  company,  and 
shall  deposit  all  moneys  and  other  valuable  effects  in  the  name  and 
to  the  credit  of  the  company  in  such  depositories  as  may  be  desig- 
nated by  the  board  of  directors. 

23.  He  shall  disburse  the  funds  of  the  company  as  may  be 
ordered  by  the  board,  taking  proper  vouchers  for  such  disbursements, 
and  shall  render  to  the  president  and  directors  at  the  regular  meet- 
ings of  the  board,  and  whenever  they  may  require  it,  account  of  all 
his  transactions  as  treasurer  and  of  the  financial  condition  of  the 
company.    He  shall,  with  the  president,  sign  all  certificates  of  stock. 

Vacancies: 

24.  If  the  office  of  any  director  or  member  of  the  executive 
committee,  or  of  the  president,  vice-president,  secretary  or  treas- 
urer, one  or  more,  becomes  vacant,  by  reason  of  death,  resignation, 
disqualification  or  otherwise,  the  remaining  directors,  although  less 
than  a  quorum,  by  a  majority  vote,  may  elect  a  successor  or  suc- 
cessors, who  shall  hold  office  for  the  unexpired  term. 

Duties  of  ofllcen  may  be  dtiegated: 

25.  In  case  of  the  absence  of  an  officer  of  the  company,  or  for 
any  other  reason  that  may  seem  sufficient  to  the  board,  the  board 
of  directors  may  delegate  his  powers  and  duties  for  the  time  being 
to  any  other  officer^  or  to  any  director. 

Offices: 

26.  The  company  may  have  an  office  and  transact  business  in 
the  City  of  ,  State  of  ,  and  at  such  other 
places  as  the  board  of  directors  may  from  time  to  time  appoint  or 
the  business  of  the  company  may  require. 

Fiscal  year: 

27.  The  fiscal  year  of  the  company  shall  begin  the  first  da^ 
of  '  in  each  yea?. 
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DividendB: 

28.  Dividends  upon  the  capital  atock  of  the  company  when 
earned  shall  be  payable  annually  on  the  first  day  of  in 
each   year. 

29.  Before  payment  of  any  dividends  or  making  any  distribu- 
iton  of  profits,  there  may  be  set  aside  out  of  the  net  profits  of  th*- 
company  such  sum  or  sums  as  the  directors  from  time  to  time  i 
their  absolute  discretion  think  proper  as  a  reserve  fund  to  me^* 
contingencies,  or  for  equalizing  dividends,  or  for  repairing  or  main- 
taining any  property  of  the  company,  or  for  any  such  other  purpose 
as  the  directors  shall  think  conducive  to  the  interests  of  the 
company. 

Waiver  of  notice: 

30.  Any  stockholder  or  director  may  waive  any  notice  required 
to  be  given  under  these  by-laws. 

Amendment  of  by-laws: 

31.  The  stockholders,  by  the  vote  of  a  majority  of  the  stock 
issued  and  outstanding,  may  at  any  annual  or  special  meeting  alter 
or  amend  these  by-laws  if  notice  thereof  be  contained  in  the  notice 
of  the  meeting. 

32.  The  board  of  directors,  by  a  vote  of  members, 
may  alter  or  amend  these  by-laws  at  any  time,  provided 

days'  notice  in  writing  shall  have  been  given  to  each  of  the  directors 
of  the  proposed  amendment. 


Fonn  378. 

BY-LAWS. 
[Full  Form.] 


ARTICLE  L 
Stockholders. 

1.  Annual  meeting. — A  meeting  of  the  stockholders  shall  be 
held  annually  at  the  registered  office  in  New  Jersey  at  M. 
on  the  in  ,  for  the  purpose  of  electing 
directors,  and  for  the  transaction  of  any  other  business  authorized 
or  required  to  be  transacted  by  the  stockholders. 

2.  Notice  of  annual  meeting. — ^Notice  of  the  annual  meeting 
shall  be  mailed   at   least   ten   days  prior  to   the   meeting   to   each 
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registered  itoekholder  at  his  address  as  the  same  appears  on  the 
books  of  the  company. 

8.  Special  meetings. — Special  meetings  of  the  stockholders  for 
any  purpose  or  purposes  shall  be  held  at  the  registered  office  in  New 
Jersey  whenever  called  by  the  board  of  directors,  either  by  written 
instrument,  or  by  the  vote  of  a  majority,  and  shall  be  called  when- 
ever stockholders  owning  one-third  of  the  capital  stock  issued  and 
outstanding  shall  in  writing  make  application  therefor  to  the  presi- 
denty  stating  the  object  of  such  meeting. 

4.  Kotlcd  of  special  meetings. — ^Notice  of  each  special  meeting 
and  of  each  meeting  held  pursuant  to  any  provision  of  the  statute, 
stating  the  time  and  in  general  terms  the  purpose  or  purposes  there- 
of, shall  be  mailed  at  least  days  prior  to  the  meeting 
to  each  registered  stockholder  at  his  address  as  the  same  appears 
on  the  books  of  the  company. 

6.  Quorum.' — At  any  meeting  of  the '  stockholders  the  holders 
of  of  the  shares  issued  and   outstanding,  being 

present  in  person  or  represented  by  proxy,  shall  be  a  quorum  for  all 
purposes,  including  the  election  of  directors,  except  where  otherwise 
provided  by  statute  or  by  the  certificate  of  incorporation. 

6.  Order  of  business. — The  order  of  business  at  all  meetings  of 
stockholders  shall  be  as  follows: 

(1)  Boll  call. 

A  quorum  being  present: 

(2)  Beading  of  minutes  of  preceding  meeting  and  action  thereon. 

(3)  Beports  of   officers. 

(4)  Beports  of  committees. 

(5)  Election   of   directors. 

(6)  Unfinished  business. 

(7)  New  business. 

7.  Adjourmnents. — ^If  at  any  annual  or  special  meeting  a 
quorum  shall  fail  to  attend  in  person  or  by  proxy,  a  majority  in 
interest  of  the  stockholders  attending  in  person  or  by  proxy  at  the 
time  and  place  of  such  meeting  may,  at  the  end  of  an  hour,  adjourn 
the  meeting  from  time  to  time  without  further  notice  until  a 
quorum  shall  attend,  and  thereupon  any  business  may  be  transacted 
which  might  have  been  transacted  at  the  meeting  as  originally 
called  had  the  same  been  then  held. 

8.  Organization.— The  president,  and,  in  his  absence,  the  vice- 
president,  and  in  the  absence  of  the  president  and  the  vice-president, 
a  chairman  appointed  by  the  stockholders  present  shall  call  meet- 
ings of  the  stockholders  to  order  and  shall  act  as  chairman  thereof. 


'  See  §17,  p.  73,  and  §34,  p.  120,  ante. 
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9.  Secretary. — ^The  secretary  of  the  company  shall  act  as  secre* 
tary  at  all  meetings  of  the  stockholders;  and,  in  his  absence,  the  pre- 
siding officer  may  appoint  any  person  to  act  as  secretary. 

10.  Voting. — ^At  each  meeting  of  the  stockholders  every  stock- 
holder shall  be  entitled  to  vote  in  person  or  by  proxy  appointed  by 
an  instrument  in  writing,  subscribed  by  such  stockholder  or  by  his 
duly  authorized  attorney  and  delivered  to  the  inspectors  at  the 
meeting;  at  the  annual  meeting  each  stockholder  shall  have  one 
vote  for  each  share  of  stock  registered  in  his  name  on  the  twentieth 
day  preceding  the  meeting,  and  at  ail  other  meetings  one  vote  for 
each  share  of  stock  registered  in  his  name  on  the  day 
preceding  the  meeting,  exclusive  of  the  day  of  such  meeting.  Voting 
for  directors,  and,  upon  demand  of  any  stockholder,  upon  any  ques- 
tion at  any  meeting,  shall  be  by  ballot. 

11.  List  of  BtockholderB. — At  each  meeting  of  the  stockholders 
a  full,  true  and  complete  list,  in  alphabetical  order,  of  all  the  stock- 
holders entitled  to  vote  at  such  meeting,  with  the  number  of  shares 
held  by  each,  certified  by  the  secretary  or  the  treasurer,  shall  be 
furnished.  At  least  ten  days  before  each  annual  meeting  a  like 
list,  containing  also  the  residences  of  the  stockholders,  shall  be  filed 
in  the  registered  office  as  required  by  statute. 

12.  Polls  of  election. — At  all  elections  of  directors  the  polls 
shall  remain  open  for  at  least  one  hour,  unless  every  registered 
owner  of  shares  has  sooner  voted,  in  person  or  by  proxy,  or  in 
writing  has  waived  the  provisions  of  the  statute. 

13.  Inspectors. — ^At  all  elections  of  directors  the  pollsHshall 
be  opened  and  closed,  the  proxies  shall  be  received  and  be  taken  in 
charge,  all  questions  touching  the  qualification  of  voters  and  the 
validity  of  proxies,  and  the  acceptance  or  rejection  of  votes,  shall 
be  decided,  and  all  ballots  shall  be  received  and  counted,  by  two 
inspectors.  Such  inspectors  shall  be  appointed  by  the  presiding 
officer  of  the  meeting,  shall  be  sworn  to  faithfully  perform  their 
duties,  and  shall,  in  writing,  certify  to  the  returna  No  candidate 
for  election  as  director  shall  be  appointed  or  act  as  inspector. 

ARTICLE   n. 
Board  or  Direotobs. 

1.  Number.— yThe  business  and  affairs  of  the  eompany  shall  be 
managed  and  controlled  by  a  board  of  directors,  in 
number,  which  number  may  be  altered  from  time  to  time,  by  amend- 
ment of  these  by-laws.  If  at  any  time  the  number  of  directors 
shall  be  increased,  the  additional  directors  shall  be  elected  by  the 
stockholders  at  a  special  meeting  called  for  the  purpose. 

2.  Term  of  office. — ^Each  director  shall  serve  for  the  term  for 
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which  he  shall  have  been  elected  and  until  his  saccessor  shall  have 
been  duly  chosen  and  qualified. 

3.  Vacancies — ^In  case  of  any  vacancy  among  the  directors 
through  death,  resignation,  disqualification  or  other  cause,  the  re- 
maining directors,  by  affirmative  vote  of  a  majority  thereof,  whether 
or  not  constituting  a  quorum,  may  elect  a  successor  to  hold  office  for 
the  unexpired  portion  of  the  term  of  the  director  whose  place  shall 
be  vacant  and  until  the  election  of  and  acceptance  by  his  successor. 

4.  Place  of  meeting,  etc. — ^The  directors  may  hold  their  meet- 
ings and  may  have  an  office  and  keep  the  books  of  the  company 
(except  the  stock  and  transfer  books)  at  such  place  or  places  in 
the  State  of  New  Jersey,  or  outside  of  the  State  of  New  Jersey,  as 
the  board  from  time  to  time  may  determine. 

6.  First  meeting  of  board. — After  each  annual  election  of 
directors,  the  newly  elected  directors  may  meet  for  the  purpose  of 
organization,  the  election  of  officers,  and  the  transaction  of  other 
business,  at  such  place  and  time  as  shall  be  fixed  by  the  stockholders 
at  the  annual  meeting,  and  if  a  majority  of  the  directors  be  present 
at  such  place  and  time,  no  prior  notice  of  such  meeting  shall  be 
required  to  be  given  to  the  directors.  The  place  and  time  of  such 
first  meeting  may  also  be  fixed  by  written  consent  of  the  directors. 

6.  Begnlar  meetings. — ^Begular  meetings  of  the  board  of  di- 
rectors shall  be  held  on  the  day  of  if  not 
a  legal  holiday,  and  if  a  legal  holiday,  then  on  the  next  succeeding 
business  day.  No  notice  shall  be  required  to  be  given  of  any  reg- 
ular meeting. 

7.  Special  meetings. — Special  meetings  of  the  board  shall  be 
held  whenever  called  by  the  direction  of  the  president  or  of  one- 
third  of  the  directors  for  the  time  being  in  office.  Unless  otherwise 
specified  in  the  notice  thereof,  any  and  all  business  may  be  trans- 
acted at  a  special  meeting. 

8.  Notice  of  special  meetings^ — The  secretary  shall  give  notice 
to  each  director  of  each  special  meeting  by  mailing  the  same  at 
least  two  days  before  the  meeting,  or  by  telegraphing  or  telephoning, 
not  later  than  the  day  before  the  meeting.  If  every  director  shall 
be  present  at  any  meeting,  any  business  may  be  transacted  wither. t 
any  previous  notice. 

9.  Quorum.^ —  of  the  directors  at  the  time  in  office 
shall  constitute  a  quorum  for  the  transaction  of  business,  except 
where  otherwise  provided  by  statute  or  by  the  certificate  of  incor- 
poration or  by  these  by-laws;  but  a  majority  of  those  present  at 
the  time  and  place  of  any  regular  or  special  meeting,  although  less 


^See  817,  p.  7Z,  and  834,  p.  120,  ante. 
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than  a  qnomtn,  may  adjourn  th«  same  from  time  to  time,  without 
notice,  until  a  quorum  be  had. 

10.  Order  of  IrasineMk — The  board  of  directors  may  from  time 
to  time  determine  the  order  of  buainess  at  their  meetings.  The  usual 
order  of  business  at  such  meetings  is  as  follows: 

(1)  Boll  call. 

A   quorum   being  present: 

(2)  Beading  of  minutes  of  preceding  meeting  and  action  thereon. 

(3)  Beports  of  officers. 

(4)  Beports  of  committees. 

(5)  Unfinished  business. 

(6)  Miscellaneous  business. 

(7)  New  business. 

11.  Obaimiaii.— At  all  meetings  of  the  board  of  directors  the 
president,  or,  in  his  absence,  the  vice-president,  or,  in  his  absence, 
a  chairman  chosen  by  the  directors  present,  shall  preside. 

12.  Compensation  of  directors. — ^For  his  attendance  at  any  meet- 
ing of  the  board,  each  director,  not  a  salaried  officer  of  the  company, 
shall  receive  the  sum  of  $ 

13.  Board  may  act  without  meeting  by  written  resolution. — 
The  board  of  directors  and  the  executive  committee  shall,  except  as 
otherwise  provided  by  law,  have  power  to  act  in  the  following  man- 
ner: A  resolution  in  writing,  signed  by  all  of  the  members  of  the 
board  of  directors  or  executive  committee,  shall  be  deemed  to  be 
action  by  such  board  or  executive  committee,  as  the  case  may  be, 
to  the  effect  therein  expressed,  with  the  same  force  and  effect  as  if 
the  same  had  been  duly  passed  by  the  same  vote  at  a  duly  con- 
vened meeting,  and  it  shall  be  the  duty  of  the  secretary  of  the  com- 
pany to  record  such  resolution  in  the  minute  book  of  the  company 
under  its  proper  date. 

ABTICLE  in. 
ExxctrnvE  Committee  and  Other  Committees. 

1.  Executive  committee. — The  board  may  appoint  an  executive 
committee  of  directors,  and  shall  appoint  one  of  them 
chairman  of  such  committee  to  serve  during  the  pleasure  of  the 
board. 

2.  Vacancies. — ^Vacancies  in  the  executive  committee  shall  be 
filled  by  the  board. 

3.  Executtve  committee  to  report  to  board. — All  action  by  the 
executive  committee  shall  be  reported  to  the  board  at  its  meeting 
next  succeeding  such  action,  and  shall  be  subject  to  revision  or 
alteration  by  the  board,  provided  that  no  rights  of  third  parties 
shall  be  affected  by  any  such  revision  or  alteration. 
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4.  Procedure. — The  executive  committee  shall  fix  its  own  rules 
of  procedure,  and  shall  meet  where  and  as  provided  by  such  rules 
or  by  resolution  of  the  board.  The  presence  of  a  majority  shall 
be  necessary  to  constitute  a  quorum,  and  in  every  ease  the  affirma- 
tive vote  of  a  majority  of  all  the  members  of  the  committee  shall 
be  necessary. 

5.  Ck>]npen8atio]i  of  members. — ^The  chairman  and  other  mem- 
bers of  the  executive  committee  shall  receive  such  compensation  for 
their  services  as  from  time  to  time  shall  be  fixed  by  the  board. 

6.  Powers. — ^During  the  intervals  between  the  meetings  of  the 
board,  the  executive  committee  shall  possess  and  may  exercise  all 
the  powers  of  the  board  in  the  mana^ment  and  direction  of  the 
business  and  conduct  of  the  affairs  of  the  company  in  such  manner 
as  the  executive  committee  shall  deem  best  for  the  interests  of  the 
company  in  all  cases  in  which  specific  directions  shall  not  have  been 
given  by  the  board. 

7.  Otber  committees. — ^From  time  to  time  the  board  may  ap- 
point any  other  committee  or  committees  for  any  purpose  or  purposes, 
who  shall  have  such  powers  as  shall  be  specified  in  the  resolution 
of  appointment. 

ARTICLE   rV. 

Officers. 

1.  ExectttlYe  officers. — The  executive  officers  of  the  company 
shall  be  a  president,  a  treasurer  and  a  secretary ,  and,  if  the  board 
shall  so  iietermine,  a  vice-president,  or  more  than  one  vice-president, 
all  of  whom  shall  be  elected  annually  by  the  board. 

2.  Subordinate  ofloers. — ^The  board  may  appoint  such  other 
officers  as  it  shall  deem  necessary,  who  shall  have  such  authority  and 
shall  perform  such  duties  as,  from  time  to  time,  may  be  prescribed 
by  the  board. 

3.  The  powers  and  duties  of  the  treasurer  and  secretary  may 
be  exercised  and  performed  by  the  same  person. 

4.  Tenure  of  officers;  removal. — All  officers  and  agents,  ex- 
cept the  president,  shall  be  subject  to  removal  at  any  time  by  the 
affirmative  vote  of  a  majority  of  the  whole  board.  The  board  may 
delegate  the  power  of  removal  of  subordinate  officers  and  agents 
to  the  executive  committee  or  to  any  officer. 

5.  The  presldmit. — The  president  shall  be  the  chief  executive 
officer  of  the  company.  He  shall  preside  at  all  meetings  of  the 
stockholders  and  of  the  board  of  directors.  He  shall  have  general 
charge  of  the  business  of  the  company,  shall  sign  and  execute  all 
authorized  bonds,  contracts  or  other  obligations  in  the  name  of 
the  company,  and,  with  the  treasurer,  or  an  assistant  treasurer,  shall 
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sign  all  certificates  of  stock  of  the  company.  He  shall  do  and 
perform  such  other  duties  as,  from  time  to  time,  may  be  assigned  to 
him  by  the  board. 

6.  The  Tice-presideiits. — ^The  board  may  appoint  a  vice-presi- 
dent, or  more  than  one  vice-president.  Each  vice-president  shall  have 
such  powers  and  shall  perform  such  duties  as  may  be  assigned  to 
him  by  the  board.  In  case  of  the  absence  or  disability  of  the 
president,  the  duties  of  the  office  shall  be  performed  by  the  vice- 
president  until  the  board  shall  otherwise  determine. 

7.  The  treasurer. — The  treasurer  shall  have  the  custody  of  all 
the  funds  and  securities  of  the  company  which  may  come  into  his 
hands;  he  shall  endorse,  on  behalf  of  the  company  for  collection, 
checks,  notes  and  other  obligations,  and  shall  deposit  the  same  to 
the  credit  of  the  company  in  such  bank  or  banks,  or  depositories, 
as  the  board  of  directors  may  designate;  he  shall  sign  receipts  and 
vouchers  for  payments  made  to  the  company;  jointly  with  such 
other  officer  as  may  be  designated  by  the  board,  or  singly,  if  author- 
ized by  the  board,  he  shall  sign  checks  made  by  the  company,  and 
shall  pay  out  and  dispose  of  the  same  under  the  direction  of  the 
board;  he  shall  sign,  with  the  president,  or  such  other  person  or 
persons  as  may  be  designated  by  the  board,  all  bills  of  exchange  and 
promissory  notes  of  the  company;  he  shall  sign,  with  the  president 
or  a  vice-president,  certificates  of  stock;  whenever  required  by  the 
board,  he  shall  render  a  statement  of  his  cash  accounts;  he  shall 
enter  regularly,  in  books  of  the  company  to  be  kept  by  him  for 
that  purpose,  full  and  accurate  accounts  of  all  moneys  received  and 
paid  by  him  on  account  of  the  company;  and  he  shall  perform  all 
duties  incident  to  the  position  of  treasurer,  subject  to  the  control 
of  the  board.  By  virtue  of  his  office  the  treasurer  shall  be  assistant 
secretary,  and  in  the  absence  or  disability  of  the  secretary  shall 
perform  the  duties  of  the  secretary. 

8.  Treasurer's  bond. — He  shall  give  a  bond  for  the  faithful  dis- 
charge of  his  duties  in  such  sum  as  the  board  may  require. 

9.  The  secretary. — ^The  secretary  shall  keep  the  minutes  of  all 
proceedings  of  the  board  and  the  minutes  of  all  meetings  of  the 
stockholders,  and  also  (unless  otherwise  directed  by  such  commit- 
tee) the  minutes  of  each  committee  in  books  provided  for  that  pur- 
pose; he  shall  attend  to  the  giving  and  serving  of  all  notices  for 
the  company;  he  shall  sign  with  the  president  in  the  name  of  the 
company  all  contracts  authorized  by  the  board,  and  when  so  ordered 
by  the  board,  shall  affix  the  seal  of  the  company  thereto;  he  shall 
have  charge  of  the  certificate  books  and  such  other  books  and  papers 
as  the  board  may  direct;  and  he  shall  in  general  perform  all  the 
duties  incident  to  the  office  of  secretary,  subject  to  the  control  of 
the  board.     By  virtue  of  his  office  the  secretary  shall  be  assistant 
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treasurer,  and  in  the  absence  or  disability  of  the  treasurer  he  shall 
perform  the  duties  of  the  treasurer. 

10.  Secretary's  oatli. — He  shall  be  sworn  to  the  faithful  dis- 
charge of  his  duty. 

ARTICLE  V. 

Capital  Stock. 

ft 

1.  Form  and  execution  of  certiflcatee. — The  certificates  of 
shares  of  the  capital  stock  of  the  company  shall  be  in  such  form  as 
shall  be  approved  by  the  board.  The  certificate  shall  be  signed 
by  the  president  or  a  vice-president,  and  also  by  the  treasurer  or 
an  assistant  treasurer. 

2.  Oertificates  to  be  entered. — All  certificates  shall  be  consecu- 
tively numbered,  and  the  names  of  the  owners,  the  number  of  shares 
and  the  date  of  issue,  shall  be  entered  in  the  company's  books. 

3.  Old  certificates  to  be  cancelled. — Except  in  case  of  lost  or 
destroyed  certificates,  and  in  that  case  after  the  receipt  of  a  satis- 
factory bond,  unless  the  giving  of  a  bond  be  waived,  no  new  cer- 
tificate shall  be  issued  until  the  former  certificate  for  the  shares 
represented  thereby  shall  have  been  surrendered  and  cancelled. 

4.  Transfer  of  shares. — Shares  shall  be  transferred  only  on  the 
books  of  the  company  by  the  holder  thereof  in  person  or  by  his 
attorney,  upon  the  surrender  and  cancellation  of  certificates  for  a 
like  number  of  shares. 

6.  Begnlations. — The  board  may  make  such  rules  and  regula- 
tions as  it  may  deem  expedient  concerning  the  issue,  transfer  and 
registration  of  certificates  of  stock  of  the  company. 

6.  Transfer   agent  and  registrar. — The  board   may   appoint   a 
•  transfer  agent  and  a  registrar  of  transfers,  and  may  require  all  stock 

certificates  to  bear  the  signatures  of  either  or  both. 

7.  Closing  of  transfer  books. — ^If  deemed  expedient  by  the  board, 
the  stock  books  and  transfer  books  may  be  closed  for  the  meetings 
of  the  stockholders  and  for  the  payment  of  dividends  during  such 
periods  as,  from  time  to  time,  may  be  fixed  by  the  board,  and  during 
such  periods  no  stock  shall  be  transferable  on  such  books. 

ARTICLE  VI. 

Dividends  and  Working  Capital. 

1.  Board  to  declare  dividends. — The  board,  in  its  discretion, 
from  time  to  time,  may  declare  dividends  upon  the  capital  stock 
from  the  surplus  or  net  profits  of  the  company,  and,  subject  to  the 
provisions  of  the  certificate  of  incorporation,  may  fix  and  change 
the  dates  for  the  declaration  and  payment  of  dividends. 
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2.  Wotking  capital. — The  board  of  directors  may  fix  a  sum 
which  may  be  set  aside  or  reserved,  over  and  above  the  eompany'fi 
eapital  stock  paid  in,  as  a  Working  capital  for  the  company,  and 
from  time  to  time  they  may  increase,  diminish  and  vary  the  Muae 
in  their  absolute  judgment  and  discretion. 

ARTICLE  Vn. 

Seal. 

1.  8eaL — The  board  shall  provide  a  suitable  seal,  containing 
the  name  of  the  company,  the  year  of  its  creation,  and  the  words 
"corporate  seal,  N.  J.,''  or  other  appropriate  words,  which  seal  shall 
be  in  charge  of  the  president,  to  be  used  as  directed  by  the  board. 

ARTICLE  VIIL 

Fiscal  Year. 

1.    FlBcal  year. — ^The  fiscal  year  of  the  company  shall  begin 

ARTICLE  IX. 
Notice  and  Waiver  of  Nottck. 

1.  Kotice. — Any  notice  required  to  be  given  by  these  by-laws 
may  be  given  by  mailing  the  same  addressed  to  the  person  entitled 
thereto  at  his  address  as  shown  on  the  company's  books,  and  such 
notice  shall  be  deemed  to  be  given  at  the  time  of  such  mailing. 

2.  Waiver  of  notice. — Any  stockholder,  director  or  officer  may 
waive  any  notice  required  to  be  given  by  these  by-lawe. 

ARTICLE   X. 

REGISTEBEO  OFFICXb 

1.  The  registered  ofilce  shall  be  at  8)25  Main  Street,  East 
Orange,  New  Jersey,  and  the  New  Jersey  Registration  &  Trust  Com- 
pany shall  be  the  registered  agent  of  the  company. 

ARTICLE   XI. 

Interpretation. 

1.  In  these  by-laws,  unless  there  shall  be  something  in  the 
subject  or  context  inconsistent  therewith: 

**In  writing*'  and  ** written"  mean  written  or  printed,  or  partly 
printed  and  partly  written. 

** Registered  office"  and  "principal  office"  mean  the  principal 
office  in  New  Jersey  designated  as  such,  pursuant  to  law. 
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^'Stockholder"  means  a  registered  owner  of  a  share  or  shares 
oi  the  capital  stock. 

"Statute"  means  ''An  Act  Concerning  Corporations  (Bevision 
of  1896)/'  its  amendments  and  supplements,  of  New  Jersey. 

"Board"  and  "board  of  directors"  mean  the  directors  of  the 
company  for  the  time  being,  duly  convened  in  a  regular  or  special 
meeting,  and  also  includes  "executive  committee." 

Words  importing  the  singular  number  include  the  plural,  and 
vice  versa,  and  words  importing  males  include  females. 

Words  importing  natural  persons  include  corporationa. 

ARTICLE  Xn. 

Amendments. 

1.  Dlrect<Hni  may  amend  by-laws. — The  board  of  directors  shall 
have  power  to  make,  amend  and  repeal  the  by-laws  of  the  company 
by  a  vote  of  the  majority  of  all  of  the  directors  at  any  regular  or 
special  meeting  of  the  board,  provided  that  notice  of  intention  to 
make,  amend  or  repeal  the  by-laws  in  whole  or  in  part  at  such 
meeting  shall  have  been  previously  given  to  each  member  of  the 
board,  or  without  any  such  notice  by  a  vote  of  two-thirds  of  all 
the  directors. 

2.  All  by-laws  subject  to  amendment  by  Btockholders. — All  by- 
laws shall  be  subject  to  amendment,  alteration  and  repeal  by  the 
stockholders  at  any  annual  meeting  and  at  any  special  meeting  called 
for  that  purpose. 


Fonn  879. 
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AS  AMENDED  TO  MARCH  4,  1902. 

ARTICLE   L 
Stockholders. 

Section  1.  Annual  meeting. — Until  the  annual  meeting  of  stock- 
holders to  be  held  in  the  year  1902,  a  meeting  of  the  stockholders 
of  the  company  shall  be  held  annually  at  the  principal  office  of  the 
company  in  the  State  of  New  Jersey,  at  twelve  o'clock  noon  on  the 
third  Monday  in  February  in  each  year,  if  not  a  legal  holiday,  and 
if  a  legal  holiday  then  on  the  next  succeeding  Monday  not  a  legal 
holiday,  for  the  purpose  of  electing  directors,  and  for  the  transaction 
of  such  other  business  as  may  be  brought  before  the  meeting. 

After  such  meeting  of  the  stockholders  to  be  held  in  the  year 
1902,  such  meeting  of  the  stockholders  shall  be  held  annually  at  said 
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office  on  the  third  Monday  of  April  in  each  year,  if  not  a  legal 
holiday,  and  if  a  legal  holiday  then  on  the  next  succeeding  Monday 
not  a  legal  holiday;  and  the  terms  of  office  of  the  directors  of  the 
several  classes  shall  continue  until  the  election  of  their  successors 
at  such  meeting  as  provided  in  Article  11  hereof. 

It  shall  be  the  duty  of  the  secretary  to  cause  notice  of  each 
annual  meeting  to  be  published  once  in  each  of  tie  four  calendar 
weeks  next  preceding  the  meeting  in  at  least  one  newspaper  in  each 
of  the  following  places:  Jersey  City,  N.  J.,  New  York,  N.  Y.,  Chi- 
cago, HI.,  and  Pittsburg,  Pa.  Nevertheless,  a  failure  to  publish  such 
notice,  or  any  irregularity  in  such  notice,  or  in  the  publication  there- 
of shall  not  affect  the  validity  of  any  annual  meeting  or  of  any 
proceedings  at  any  such  meeting. 

Sec.  2.  Special  meetings. — Special  meetings  of  the  stockholders 
may  be  held  at  the  principal  office  of  the  company  in  the  State  of 
New  Jersej',  whenever  called  in  writing,  or  by  vote,  by  a  majority 
of  the  board  of  directors. 

Notice  of  each  special  meeting,  indicating  briefly  the  object  or 
objects  thereof,  shall  by  the  secretary  be  published  once  in  each  of 
the  four  calendar  weeks  next  preceding  the  meeting  in  at  least  one 
newspaper  in  each  of  the  following  places:  Jersey  City,  N.  J.;  New 
York,  N.  Y.;  Chicago,  HI.,  and  Pittsburg,  Pa.  Nevertheless,  if  all 
the  stockholders  shall  waive  notice  of  a  special  meeting,  no  notice 
of  such  meeting  shall  be  required;  and  whenever  all  the  stockholders 
shall  meet  in  person  or  by  proxy,  such  meeting  shall  be  valid  for  all 
purposes  without  call  or  notice,  and  at  such  meeting  any  corporate 
action  may  be  taken. 

Sec.  3.  Quorum.^ — At  any  meeting  of  the  stockholders  the  hold- 
ers of  one-third  of  all  of  the  shares  of  the  capital  stock  of  the  com- 
pany, present  in  person  or  represented  by  proxy,  shall  constitute  a 
quorum  of  the  stockholders  for  all  purposes,  unless  the  representation 
of  a  larger  number  shall  be  required  by  law,  and,  in  that  case  the 
representation  of  the  number  so  required,  shall  constitute  a  quorum. 

If  the  holders  of  the  amount  of  stock  necessary  to  constitute 
a  quorum  shall  fail  to  attend  in  person  or  by  proxy  at  the  time  and 
place  fixed  by  these  by-laws  for  an  annual  meeting,  or  fixed  by 
notice  as  above  provided  for  a  special  meeting  called  by  the  direct- 
ors, a  majority  in  interest  of  the  stockholders  present  in  person  or  by 
proxy  may  adjourn,  from  time  to  time,  without  notice  other  than 
by  announcement  at  the  meeting,  until  holders  of  the  amount  of 
stock  requisite  to  constitute  a  quorum  shall  attend.  At  any  such 
adjourned  meeting  at  which  a  quorum  shall  be  present  any  business 
may  be  transacted  which  might  have  been  transacted  at  the  meeting 
as  originally  notified. 


»See  §17,  p.  73,  and  §34,  p.  120,  ante. 
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Sec.  4.  Organization. — The  president,  and  in  his  absence  the 
chairman  of  the  executive  committee,  shall  call  meetings  of  the 
stockholders  to  order,  and  shall  act  as  chairman  of  such  meetings. 
The  board  of  directors  may  appoint  any  stockholder  to  act  as  chair- 
man of  any  meeting  in  the  absence  of  the  president  and  of  the 
chairman  of  the  executive  committee. 

The  secretary  of  the  company  shall  act  as  secretary  at  all  meet- 
ings of  the  stockholders;  but  in  the  absence  of  the  secretary  at  any 
meeting  of  the  stockholders  the  presiding  officer  may  appoint  any 
person  to  act  as  secretary  of  the  meeting. 

Sec.  5.  Voting. — At  each  meeting  of  the  stockholders  every 
stockholder  shall  be  entitled  to  vote  in  person,  or  by  proxy  appointed 
by  instrument  in  writing,  subscribed  by  such  stockholder  or  by  his 
duly  authorized  attorney,  and  delivered  to  the  inspectors  at  the 
meeting;  and  he  shall  have  one  vote  for  each  share  of  stock  stand- 
ing registered  in  his  name  at  the  time  of  the  closing  of  the  transfer 
books  for  said  meeting.  The  votes  for  directors,  and,  upon  demand 
of  any  stockholder,  the  votes  upon  any  question  before  the  meeting, 
0hall  be  by  ballot. 

At  each  meeting  of  the  stockholders  a  full,  true  and  complete 
list,  in  alphabetical  order,  of  all  of  the  stockholders  entitled  to  vote 
at  such  meeting,  and  indicating  the  number  of  shares  held  by  each, 
certified  by  the  secretary  or  by  the  treasurer,  shall  be  furnished. 
Only  the  persons  in  whose  names  shares  of  stock  stand  on  the 
books  of  the  company  at  the  time  of  the  closing  of  the  transfer 
books  for  such  meeting,  as  evidenced  by  the  list  of  stockholders  so 
furnished,  shall  be  entitled  to  vote  in  person  or  by  proxy  on  the 
shares  so  standing  in  their  names. 

Prior  to  any  meeting,  but  subsequent  to  the  time  of  closing  the 
transfer  books  for  such  meeting,  any  proxy  may  submit  his  powers 
of  attorney  to  the  secretary,  or  to  the  treasurer  for  examination. 
The  certificate  of  the  secretary,  or  of  the  treasurer,  as  to  the  regu- 
larity of  such  powers  of  attorney,  and  as  to  the  number  of  shares 
held  by  the  persons  who  severally  and  respectively  executed  such 
powers  of  attorney,  shall  be  received  as  prima  facie  evidence  of  the 
number  of  shares  represented  by  the  holder  of  such  powers  of  at- 
torney for  the  purpose  of  establishing  the  presence  of  a  quorum 
at  such  meeting,  and  of  organizing  the  same,  and  for  all  other 
purposes. 

Sec.  6.  Inspecton. — At  each  meeting  of  the  stockholders  the 
polls  shall  be  opened  and  closed;  the  proxies  and  ballots  sh;ill  be 
received  and  be  taken  in  charge;  and  all  questions  touching  the 
qualification  of  voters  and  the  validity  of  proxies,  and  the  accept- 
ance or  rejection  of  votes  shall  be  decided  by  three  inspectors.  Such 
inspectors  shall  be  appointed  by  the  board  of  directors  before  or  at 
the  meeting,  or,  if  no  such  appointment  shall  have  been  made,  then 
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by  the  presiding  officer  at  the  meeting.  If  for  any  reason  any  of  the 
inspectors  previously  appointed  shall  fail  to  attend  or  refuse  or  b^ 
unable  to  serve,  inspectors  in  place  of  any  so  failing  to  attend,  or 
refusing  or  unable  to  attend,  shall  be  appointed  in  like  manner. 


ARTICLE   n. 

BOABD    OF   DiBECTOBS. 

Section  1.  Number,  claBslfication  and  term  of  office. — ^The 
business  and  the  property  of  the  company  shall  be  managed  and 
controlled  by  the  board  of  directors. 

As  provided  in  the  certificate  of  incorporation,  the  directors 
shall  be  classified  in  respect  of  the  time  for  which  they  shall  sev- 
erally hold  office,  by  dividing  them  into  three  classes,  each  class 
consisting  of  one-third  of  the  whole  number  of  the  board  of  direct- 
ors. The  directors  of  the  first  class  shall  be  elected  for  a  term  of 
one  year;  the  directors  of  the  second  class  shall  be  elected  for  a 
term  of  two  years;  and  the  directors  of  the  third  class  shall  be 
elected  for  a  term  of  three  years.  At  each  annual  election,  the 
successors  to  the  directors  of  the  class  whose  terms  shall  expire  in 
that  year  shall  be  elected  to  hold  office  for  the  term  of  three  years, 
so  that  the  term  of  office  of  one  class  of  directors  shall  expire  in 
each  year. 

The  number  of  directors  shall  be  twenty-four,  but  the  number 
of  directors  may  be  altered  from  time  to  time  by  the  alteration 
of  these  by-laws. 

In  case  of  any  increase  of  the  number  of  directors,  the  addi- 
tional directors  shall  be  elected  by  the  directors  then  in  office; 
one-third  of  such  additional  directors  for  the  unexpired  portion  of 
the  term  of  one  year;  one-third  for  the  unexpired  portion  of  the 
term  of  two  years,  and  one-third  for  the  unexpired  portion  of  the 
term  of  three  years,  so  that  each  class  of  directors  shall  be  in- 
creased equally. 

Every  director  shall  be  a  holder  of  at  least  one  share  of  the 
capital  stock  of  the  company.  Each  director  shall  serve  for  the 
term  for  which  he  shall  have  been  elected,  and  until  his  successor 
shall  have  been  duly  chosen. 

At  all  elections  of  the  directors,  the  polls  shall  remain  open  for 
at  least  one  hour,  unless  every  registered  owner  of  shares  has  sooner 
voted  in  person  or  by  proxy,  or  in  writing  has  waived  the  statutory 
provision. 

Sec.  2.  Vacancies. — In  case  of  any  vacancy  in  any  class  of  the 
directors  through  death,  resignation,  disqualification  or  other  cause, 
the  remaining  directors,  by  affirmative  vote  of  a  majority  thereof, 
may  elect  a  successor  to  hold  office  for  the  unexpired  portion  of  the 
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term  of  the  director  whose  place  shall  be  vacant,  and  until  the  elec- 
tion of  his  successor. 

Such  vacancy  shall  be  filled  upon  and  after  nominations  therefor 
shall  have  been  made  by  the  finance  committee.     . 

Sec.  3.  Place  of  meeting,  etc. — The  directors  may  hold  their 
meetings,  and  may  have  an  office  and  keep  the  books  of  the  com- 
pany (except  as  otherwise  may  be  provided  for  by  law)  in  such 
place  or  places  in  the  State  of  New  Jersey  or  outside  of  the  State 
of  New  Jersey  as  the  board  from  time  to  time  may  determine. 

Sec.  4.  Begular  meetings. — Regular  meetings  of  the  board  of 
directors  shall  be  held  monthly  on  the  first  Tuesday  of  each  month, 
if  not  a  legal  holiday,  and  if  a  legal  holiday,  then  on  the  next  suc- 
ceeding Tuesday,  not  a  legal  holiday.  No  notice  shall  be  required  for 
any  such  regular  monthly  meeting  of  the  board. 

Sec.  5.  Special  meetings. — Special  meetings  of  the  board  of 
directors  shall  be  held  whenever  called  by  direction  of  the  president, 
or  of  one-third  of  the  directors  for  the  time  being  in  office. 

The  secretary  shall  give  notice  of  each  special  meeting  by  mail- 
ing the  same  at  least  two  days  before  the  meeting  or  by  telegraph- 
ing the  same  at  least  one  day  before  the  meeting  to  each  director; 
but  such  notice  may  be  waived  by  any  director.  Unless  otherwise 
indicated  in  the  notice  thereof,  any  and  all  business  may  be  trans- 
acted at  a  special  meeting.  At  any  meeting  at  which  every  director 
shall  be  present,  even  though  without  any  notice,  any  business  may 
be  transacted. 

Sec.  6.  Qnorum.' — A  majority  of  the  board  of  directors  shall 
constitute  a  quorum  for  the  transaction  of  business;  but,  if  at  any 
meeting  of  the  board  there  bo  less  than  a  quorum  present  a  ma- 
jority of  those  present  may  adjourn  the  meeting  from  time  to  time. 

The  affirmative  vote  of  at  least  two-fifths  of  all  the  directors 
for  the  time  being  in  office  shall  be  necessary  for  the  passage  of  any 
resolution. 

See.  8.  Order  of  bnainess. — At  meetings  of  the  board  of  direct- 
ors business  shall  be  transacted  in  such  order  as,  from  time  to 
time,  the  board  may  determine  by  resolution. 

At  all  meetings  of  the  board  of  directors,  the  president,  or  in 
his  absence  the  chairman  of  the  executive  committee,  or  in  the 
absence  of  both  of  these  officers  the  chairman  of  the  finance  com- 
mittee shall  preside. 

Sec.  9.  Contracts. — ^Inasmuch  as  the  directors  of  this  company 
are  men  of  large  and  diversified  business  interests,  and  are  likely 
to  be  connected  with  other  corporations  with  which  from  time  to 
time    this    company   must    have    business    dealings,    no    contract    or 


*See  §17,  p.  73,  and  §34,  p.  120,  ante. 
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other  transaction  between  this  company  and  any  other  corporation 
shall  be  affected  by  the  fact  that  directors  of  this  company  are 
interested  in,  or  are  directors  or  officers  of,  such  other  corporation, 
if,  at  the  meeting  of  the  board,  or  of  the  committee  of  this  com- 
pany making,  authorizing  or  confirming  such  contract  or  transaction, 
there  shall  be  present  a  quorum  of  directors  not  so  interested  and 
any  director  individually  may  be  a  party  to,  or  may  be  interested 
in,  any  contract  or  transaction  of  this  company,  provided  that  such 
contract  or  transaction  shall  be  approved  or  be  ratified  by  the 
affirmative  vote  of  at  least  ten  directors  not  so  interested. 

*The  board  of  directors  in  its  discretion  may  submit  any  con- 
tract or  act  for  approval  or  ratification  at  any  annual  meeting  of 
the  stockholders,  or  at  any  meeting  of  the  stockholders  called  for 
the  purpose  of  considering  any  such  act  or  contract,  and  any  contract 
or  act  that  shall  be  approved  or  be  ratified  by  the  vote  of  the 
holders  of  a  majority  of  the  capital  stock  of  the  company  which 
is  represented  in  person  or  by  proxy  at  such  meeting  (provided  that 
a  lawful  quorum  of  stockholders  be  there  represented  in  person  or 
by  proxy)  shall  be  as  valid  and  as  binding  upon  the  corporation 
and  upon  all  the  stockholders  as  though  it  had  been  approved  or 
ratified  by  every  stockholder  of  the  corporation. 

Sec.  10.  Compensation  of  directors. — ^For  his  attendance  at  any 
meeting  of  the  board  of  directors,  or  of  any  committee  of  the 
board,  every  director  shall  receive  an  allowance  of  ten  cents  for 
every  mile  travelled  by  him  for  attendance  at  such  meeting,  and  also 
the  sum  of  twenty  dollars  for  attendance  at  each  meeting.  The  same 
mileage  allowance  shall  be  made  to  any  officer  who  by  direction  of 
the  board,  or  of  the  president,  shall  attend  any  such  meeting. 

AETICLB  in. 
ExEcxTTivE  Committee  and  Finance  Committee. 

Section  1.  The  board  of  directors  shall  elect  from  the  directors 
an  executive  committee  and  a  finance  committee;  and  shall  designate 
for  each  of  those  committees  a  chairman,  who  shall  continue  to 
be  chairman  of  the  committee  during  the  pleasure  of  the  board  of 
directors. 

The  board  of  directors  shall  fill  vacancies  in  the  executive 
committee  or  in  the  finance  committee  by  election  from  the  direct- 
ors; and  at  all  times  it  shall  be  the  duty  of  the  board  of  directora 
to  keep  the  membership  of  each  of  such  committees  full,  with  due 
regard  to  the  qualifications  for  such  membership  indicated  in  this 
article  of  the  by-laws. 


Construed  in  Berger  v.  U.  S.  Steel  Corporation,  63  N.  J.  Eq.,  809, 
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All  action  by  the  executive  committee,  or  by  the  finance  com- 
mittee, shall  be  reported  to  the  board  of  directors  at  its  meeting 
next  succeeding  such  action,  and  shall  be  subject  to  revision  or 
alteration  by  the  board  of  directors;  provided  that  no  rights  or 
acts  of  third  parties  shall  be  affected  by  any  such  revision  or 
alteration. 

The  executive  committee  and  the  finance  committee  each  shall 
fix  its  own  rules  of  proceeding,  and  shall  meet  where  and  as  pro- 
vided by  such  rules,  or  by  resolution  of  the  board  of  directors,  but 
in  every  case  the  presence  of  a  majority  shall  be  necessary  to  con- 
■titute  a  quorum. 

In  every  case  the  affirmative  vote  of  a  majority  of  all  of  the 
members  of  the  committee  shall  be  necessary  to  its  adoption  of  any 
resolution. 

The  chairman  and  each  of  the  members  of  the  executive  com- 
mittee shall  receive  such  compensation  for  their  services  as  from 
time  to  time  shall  be  fixed  by  the  finance  committee  and  be  approved 
by  the  board  of  directors. 

Sec.  2.  The  executive  committee  shall  consist  of  six  members 
besides  the  president  and  the  chairman  of  the  finance  committee, 
each  of  whom,  by  virtue  of  his  office,  shall  be  a  member  of  the  ex- 
ecutive committee.  So  far  as  practicable  each  of  the  six  elected 
members  of  the  executive  committee  shall  be  a  person  having,  or 
having  had^  personal  experience  in  the  conduct  of  one  or  the  other 
of  the  branches  of  manufacture  or  mining,  or  of  transportation  in 
which  the  company  is  interested;  and,  so  far  as  practicable,  the  six 
elected  members  shall  be  taken  equally  from  the  three  classes  of 
directors.  Unless  otherwise  ordered  by  the  board  of  directors  each 
elected  member  of  the  executive  committee  shall  continue  to  be 
a  member  thereof  until  the  expiration  of  his  term  of  office  as  a 
director. 

During  the  intervals  between  the  meetings  of  the  board  of 
directors,  the  executive  committee  shall  possess,  and  may  exercise, 
all  the  powers  of  the  board  of  directors  in  the  management  and 
direction  of  the  manufacturing,  mining  and  transportation  opera- 
tions of  the  company,  and  of  all  other  business  and  affairs  (except 
the  matters  hereinafter  assigned  to  the  finance  committee)  in  such 
manner  as  the  executive  committee  shall  deem  best  for  the  interests 
of  the  company,  in  all  cases  in  which  specific  directions  shall  not 
have  been  given  by  the  board  of  directors. 

During  the  intervals  between  the  meetings  of  the  executive  com- 
mittee the  chairman  thereof  shall  possess  and  may  exercise  such  of 
the  powers  vested  in  the  executive  committee  as  from  time  to  time 
may  be  conferred  upon  him  by  resolution  of  the  board  of  directors, 
or  of  the  executive  committee. 

Sec.  3.    The  finance  committee  shall  consist  of  four  members, 
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besides  the  president  and  the  chairman  of  the  executive  committee, 
each  of  whom,  by  virtue  of  his  office,  shall  be  a  member  of  the 
finance  committee.  So  far  as  practicable  each  of  the  four  elected 
members  of  the  finance  committee  shall  be  a  person  of  experience 
in  matters  of  finance;  and  so  far  as  practicable  the  four  elected 
members  shall  be  taken  equally  from  the  three  classes  of  directors. 
Unless  otherwise  ordered  by  the  board  of  directors,  each  elected 
member  of  the  finance  committee  shall  continue  to  be  a  member 
thereof  until  the  expiration  of  his  term  of  office  as  a  director. 

The  finance  committee  shall  have  special  and  general  charge 
and  control  of  all  financial  affairs  of  the  company.  The  general 
counsel,  the  treasurer,  the  comptroller  and  the  secretary,  and  their 
respective  offices  shall  be  under  the  direct  control  and  supervision 
of  the  finance  committee. 

During  the  intervals  between  the  meetings  of  the  board  of 
directors,  the  finance  committee  shall  possess,  and  may  exercise,  all 
the  powers  of  the  board  of  directors  in  the  management  of  the 
financial  affairs  of  the  company,  including  its  purchases  of  property, 
and  the  execution  of  legal  instruments  with  or  without  the  corporate 
seal,  in  such  manner  as  said  committee  shall  deem  to  be  best  for  the 
interests  of  the  company,  in  all  cases  in  which  specific  directions 
shall  not  have  been  given  by  the  board  of  directors. 

During  the  intervals  between  the  meetings  of  the  finance  com- 
mittee, and  subject  to  its  review,  the  chairman  thereof  shall  possess 
and  may  exercise  any  of  the  powers  of  the  committee  except  as 
from  time  to  time  shall  be  otherwise  provided  by  resolution  of  the 
board  of  directors  or  of  the  finance  committee,  but  not  of  the  ex- 
ecutive committee. 

Except  as  otherwise  provided  by  the  by-laws,  or  by  resolution 
of  the  board  of  directors,  all  salaries  and  compensations  paid  or 
payable  by  the  company  shall  be  fixed  by  the  finance  committee. 

No  director  shall  become  a  salaried  employee  of  the  company 
except  by  special  vote  of  the  finance  committee. 


ABTICLE  IV. 

Office&s. 

Sec.  1.  Officers. — ^The  executive  officers  of  the  company  shall 
be  a  president,  a  vice-president,  or  more  than  one  vice-president,  a 
general  counsel,  a  treasurer,  a  secretary  and  a  comptroller,  all  of 
whom  shall  be  elected  by  the  board  of  directors. 

The  board  of  directors  may  appoint  such  other  officers  as  they 
shall  deem  necessary,  who  shall  have  such  authority  and  shall  per- 
form such  duties  as  from  time  to  time  may  be  prescribed  by  the 
board  of  directors. 
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The  powers  and  duties  of  the  treasurer  and  secretary  may  be 
exercised  and  performed  by  the  same  person. 

In  its  discretion  the  board  of  directors,  by  the  vote  of  a  ma- 
jority thereof,  may  leave  unfilled  for  any  such  period  as  it  may 
fix  by  resolution  any  office  except  those  of  president,  treasurer,  sec- 
retary and  comptroller. 

All  officers  and  agents  shall  be  subject  to  removal  at  any 
time  by  the  affirmative  vote  of  a  majority  of  the  whole  board  of 
directors.  All  officers,  agents  and  employees,  other  than  officers 
appointed  by  the  board  of  directors,  shall  hold  office  at  the  dis- 
cretion of  the  committee  or  of  the  officer  appointing  them. 

The  finance  committee  shall  have  power  to  suspend  the  general 
counsel,  the  treasurer,  the  secretary  or  the  comptroller,  and  to  re- 
move any  one  in  the  department  of  the  general  counsel,  of  the 
treasurer,  of  the  secretary  or  of  the  comptroller.  The  executive 
committee  shall  have  power  to  remove  all  officers,  agents  and  em- 
ployees of  the  company,  except  officers  elected  or  appointed  by  the 
board  of  directors,  and  except  officers,  agents  and  employees  in  the 
department  of  the  treasurer,  of  the  secretary,  of  the  general  counsel 
or  of  the  comptroller. 

Sec.  2.  Powers  and  dntles  of  the  iiresldent. — The  president  shall 
preside  at  all  meetings  of  the  stockholders  and  of  the  board  of 
directors,  and,  by  virtue  of  his  office,  he  shall  be  a  member  (but  not 
chairman)  of  the  executive  committee  and  of  the  finance  committee. 
Subject  to  the  executive  committee,  he  shall  have  general  charge 
of  the  business  of  the  company,  including  manufacturing,  mining  and 
transportation,  may  sign  and  execute  all  authorized  bonds,  contracts 
or  other  obligations  in  the  name  of  the  company,  and  with  the 
treasurer  or  an  assistant  treasurer  may  sign  all  certificates  of  the 
shares  in  the  capital  stock  of  the  company.  He  shall  do  and  per- 
form such  other  duties  as  from  time  to  time  may  be  assigned  to 
him  by  the  board  of  directors. 

Sec.  3.  Vice-presldente. — The  board  of  directors  may  appoint  a 
vice-president  or  more  than  one  vice-president.  Each  vice-president 
shall  have  such  powers,  and  shall  perform  such  duties  as  may  be 
assigned  to  him  by  the  board  of  directors. 

Sec.  4.  The  general  counsel. — The  general  counsel  shall  be  the 
chief  consulting  officer  of  the  company  in  all  legal  matters,  and, 
subject  to  the  board  of  directors  and  the  finance  committee,  shall 
have  general  control  of  all  matters  of  legal  import  concerning  the 
company. 

See.  5.  Powers  and  duties  of  treasurer. — ^The  treasurer  shall 
have  custody  of  all  the  funds  and  securities  of  the  company  which 
may  have  come  into  his  hands;  when  necessary  or  proper  he  shall 
endorse  on  behalf  of  the  company  for  collection  cheeks,  notes  and 
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other  obligations  and  shall  deposit  the  same  to  the  credit  of  the 
company  in  such  bank  or  banks  or  depository  as  the  board  of 
directors  or  the  finance  committee  may  designate;  he  shall  sign  all 
receipts  and  vouchers  for  payments  made  to  the  company;  jointly 
with  such  other  officer  as  may  be  designated  by  the  finance  com- 
mittee he  shall  sign  all  checks  made  by  the  company,  and  shall 
pay  out  and  dispose  of  the  same  under  the  direction  of  the  board 
or  of  the  finance  committee;  he  shall  sign,  with  the  president,  or 
such  other  person  or  persons  as  may  be  designated  for  the  purpose 
by  the  board  of  directors  or  the  finance  committee,  all  bills  of  ex- 
change and  promissory  notes  of  the  company;  he  may  sign,  with  the 
president  or  a  vice-president,  all  certificates  of  shares  in  the  capital 
stock;  whenever  required  by  the  board  of  directors  or  by  the 
finance  committee  he  shall  render  a  statement  of  his  cash  account; 
he  shall  enter  regularly,  in  books  of  the  company  to  be  kept  by  him 
for  the  purpose,  full  and  accurate  account  of  all  moneys  received 
and  paid  by  him  on  account  of  the  company;  he  shall,  at  all  reason- 
able times,  exhibit  his  books  and  accounts  to  any  director  of  the 
company,  upon  application  at  the  office  of  the  company  during  busi- 
ness hours;  and  he  shall  perform  all  acts  incident  to  the  position 
of  treasurer,  subject  to  the  control  of  the  board  of  directors  or  of 
the  finance  committee.  By  virtue  of  his  office  the  treasurer  shall 
be  assistant  secretary. 

He  shall  give  a  bond  for  the  faithful  discharge  of  his  duties 
in  such  sum  as  the  board  of  directors  or  the  finance  committee 
may  require. 

Sec.  6.  Assistant  treasurers. — The  board  of  directors  or  the 
finance  committee  may  appoint  an  assistant  treasurer  or  more  than 
one  assistant  treasurer.  Each  assistant  treasurer  shall  have  such 
powers  and  shall  perform  such  duties  as  may  be  assigned  to  him 
by  the  board  of  directors  or  by  the  finance  committee. 

Sec.  7.  Power  and  dnties  of  secretary. — ^The  secretary  shall 
keep  the  minutes  of  all  meetings  of  the  board  of  directors,  and  the 
minutes  of  all  meetings  of  the  stockholders,  and  also  (unless  other- 
wise directed  by  the  finance  committee)  the  minutes  of  all  com- 
mittees in  books  provided  for  that  purpose;  he  shall  attend  to  the 
giving  and  serving  of  all  notices  of  the  company;  he  may  sign  with 
the  president  in  the  name  of  the  company  all  contracts  authorized 
by  the  board  of  directors,  or  by  the  finance  committee,  and,  when 
so  ordered  by  the  board  of  directors  or  the  finance  committee,  he 
shall  affix  the  seal  of  the  company  thereto;  he  shall  have  charge 
of  the  certificate  books,  transfer  books  and  stock  ledgers,  and  such 
other  books  and  papers  as  the  board  of  directors  or  the  finance  com- 
mittee may  direct,  all  of  which  shall,  at  all  reasonable  times,  be 
open  to  the  examination  of  any  director,  upon  application  at  the 
office  of  the  company  during  business  hours;  and  he  shall  in  general 
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perform  all  the  duties  incident  to  the  office  of  secretary,  subject  to 
the  control  of  the  board  of  directors,  and  of  the  finance  committee. 
By  virtue  of  his  office  the  secretary  shall  be  assistant  treasurer. 

Sec.  8.  Amistaat  secretaries. — ^The  board  of  directors  or  the 
finance  committee  may  appoint  one  assistant  secretary  or  more  than 
one  assistant  secretary.  Each  assistant  secretary  shall  have  such 
powera  and  shall  perform  such  duties  as  may  be  assigned  to  him 
by  the  board  of  directors,  or  by  the  finance  committee. 

Sec.  9.  Oomptroller. — ^The  comptroller  shall  be  the  principal 
officer  in  charge  of  the  accounts  of  the  company;  and  shall  perform 
such  duties  as  from  time  to  time  may  be  assigned  to  him  by  the 
board  of  directors  or  the  finance  committee. 

Sec.  10.  Voting  upon  stocks. — ^Unless  otherwise  ordered  by  the 
board  of  directors,  or  by  the  finance  committee,  the  chairman  of 
the  finance  committee  or  the  chairman  of  the  executive  committee 
shall  have  full  power  and  authority  in  behalf  of  the  company  to 
attend  and  to  act  and  to  vote  at  any  meetings  of  stockholders  of  any 
corporation  in  which  the  company  may  hold  stock,  and  at  any  such 
meeting  shall  possess  and  may  exercise  any  and  all  the  rights  and 
powers  incident  to  the  ownership  of  such  stock,  and  which,  as  the 
owner  thereof,  the  company  might  have  possessed  and  exercised  if 
present.  The  board  of  directors  or  the  finance  committee,  by  reso- 
lution, from  time  to  time  may  confer  like  powers  upon  ai^y  other 
person  or  persons. 

AETICLE  V. 
Capital  Stock — Seal. 

Sec.  1.  Certificates  of  shares. — The  certificates  for  shares  of  the 
capital  stock  of  the  company  shall  be  in  such  form,  not  inconsistent 
with  the  certificate  of  incorporation  as  shall  be  prepared  or  be  ap- 
proved by  the  board  of  directors.  The  certificates  shall  be  signed 
by  the  president  or  a  vice-president,  and  also  by  the  treasurer  or  an 
assistant  treasurer. 

All  certificates  shall  be  consecutively  numbered.  The  name  of 
the  person  owning  the  shares  represented  thereby,  with  the  number 
of  such  shares  and  the  date  of  issue,  shall  be  entered  on  the  com- 
pany's books. 

No  certificate  shall  be  valid  unless  it  is  signed  by  the  president 
or  a  vice-president,  and  by  the  treasurer  or  an  assistant  treasurer. 

All  certificates  surrendered  to  the  company  shall  be  cancelled,  and 
no  new  certificate  shall  be  issued  until  the  former  certificate  for 
the  same  number  of  shares  of  the  same  class  shall  have  been  sur- 
rendered and  cancelled. 

See.  2.  Transfer  of  shares. — Shares  in  the  capital  stock  of  the 
company  shall  be  transferred  only  on  the  books  of  the  company  by 
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the  holder  thereof  in   person,   or  by  his  attorney,  upon   sorrender 
and  cancellation  of  certificates  for  a  like  number  of  shares. 

Sec.  3.  Begulatlons. — The  board  of  directors,  and  the  finance 
committee  also,  shall  have  power  and  authority  to  make  all  such 
rules  and  regulations  as  respectively  they  may  deem  expedient  con- 
cerning the  issue,  transfer  and  registration  of  certificates  for  shares 
of  the  capital  stock  of  the  company. 

The  board  of  directors  or  the  finance  committee  may  appoint  a 
transfer  agent  and  a  registrar  of  transfers,  and  may  require  all 
stock  certificates  to  bear  the  signature  of  such  transfer  agent  and 
of  such  registrar  of  transfers. 

Sec.  4.  Closing  of  transfer  books. — The  stock  transfer  books 
shall  be  closed  for  the  meetings  of  the  stockholders,  and  for  the  pay- 
ment of  dividends,  during  such  periods  as  from  time  to  time  may 
be  fixed  by  the  board  of  directors  or  by  the  finance  committee,  and 
during  such  periods  no  stock  shall  be  transferable. 

Sec.  5.  DividendB. — The  board  of  directors  may  declare  divi- 
dends from  the  surplus  or  net  profits  of  the  company. 

The  dates  for  the  declaration  of  dividends  upon  the  preferred 
stock,  and  upon  the  common  stock  of  the  company,  shall  be  the  days 
by  these  by-laws  fixed  for  the  regular  monthly  meetings  of  the 
board  of  directors  in  the  months  of  April,  July,  October  and  January 
in  each  year,  on  which  days  the  board  of  directors,  in  its  discretion, 
shall  declare  what,  if  any,  dividends  shall  be  declared  upon  the  pre- 
ferred stock,  and  the  common  stock,  or  either  of  such  stocks. 

The  dividends  upon  the  preferred  stock,  if  declared,  severally 
and  respectively,  shall  be  payable  quarterly  upon  the  fifteenth  day 
of  May,  of  August,  of  November  and  of  February  in  each  year. 

The  dividends  upon  the  common  stock,  if  declared,  severally  and 
respectively  shall  be  payable  quarterly  on  the  thirtieth  day  of  June, 
of  September,  of  December  and  of  March  in  each  year. 

If  the  date  herein  appointed  for  the  payment  of  any  dividend 
shall  in  any  year  fall  upon  a  legal  holiday,  then  the  dividend  pay- 
able on  such  date  shail  be  paid  on  the  next  day  not  a  legal  holiday. 

Sec.  6.  Working  capital. — The  directors  shall  not  be  required  in 
January  in  each  year,  after  reserving,  over  and  above  its  capital 
stock  paid  in  as  a  working  capital  for  said  corporation,  such  sum, 
if  any,  as  shall  have  been  fixed  by  the  stockholders,  to  declare  a 
dividend  among  its  stockholders  of  the  whole  of  its  accumulated 
profits  exceeding  the  amount  so  reserved,  and  pay  the  same  to  such 
stockholders  on  demand;  but  the  board  of  directors  may  fix  a  sum 
which  may  be  set  aside  or  reserved,  over  and  above  the  company's 
capital  paid  in,  as  a  working  capital  for  the  company,  and  from 
time  to  time  they  may  increase,  diminish  and  vary  the  same  in  their 
absolute  judgment  and  discretion. 
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See.  7.  Corporate  seal. — ^The  board  of  directors  shall  provide  a 
suitable  seal,  containiDg  the  name  of  the  company,  which  seal  shall 
be  in  charge  of  the  secretary,  if  and  when  so  directed  hy  the  board 
of  directors  or  bj  the  finance  committee.  A  duplicate  of  the  seal 
may  be  kept  and  used  by  the  treasurer  or  by  any  assistant  secre- 
tary or  assistant  treasurer. 

ARTICLE   VI. 

Amend  ifENTs. 

Section  I.  The  board  of  directors  shall  have  power  to  make, 
amend  and  repeal  the  by-laws  of  the  company,  by  a  vote  of  a  ma- 
jority of  all  of  the  directors,  at  any  regular  or  special  meeting  of 
the  board,  provided,  that  notice  of  intention  to  make,  amend  or 
repeal  the  by-laws  in  whole  or  in  part  shall  have  been  given  at  the 
next  preceding  meeting;  or  without  any  such  notice,  by  a  vote  of 
two-thirds  of  all  of  the  directors. 


OBGANIZATIOK  MEETIKOB. 

FiBST  Meetinq  or  Incospobatobs. 

After  filing  the  certificate  of  incorporation  with  the  secretary  of 
state,  a  meeting  of  thtf  incorporators  should  be  held  at  the  registered 
office  in  New  Jersey,  and  the  preliminary  formal  organization  of  the 
company  effected. 

The  common  practice  is  for  the  incorporators  to  sign  a  written 
waiver  of  notice  fixing  the  time  and  place  of  the  meeting.  (Form 
381.) 

A  certified  copy  of  the  certificate  of  incorporation  should  be 
presented,  and  it  is  usual  to  enter  it  at  length  in  the  minutes. 

The  by-laws  should  be  adopted  section  by  section,  and  these 
should  also  be  entered  at  length  in  the  minutes.     (Forms  377,  378.) 

Inspectors  of  election  should  be  appointed  and  sworn  prelimi- 
nary to  the  election  of  directors,  which  should  then  be  held.  (Form 
384.)  It  is  not  necessary  that  the  inspectors  shall  be  stockholders. 
If  the  persons  to  be  elected  directors  are  not  subscribers  to  the 
certificate  of  incorporation,  they  may  qualify  by  having  assignments 
of  subscription  made  to  them  by  one  of  the  incorporators.  (Form 
383.) 

A  waiver  by  the  stockholders  of  notice  of  assessment  upon 
the  capital  stock  should  be  signed  and  presented  and  also  entered 
ai  length  upon  the  minutes.     (Form  385.) 

A  resolution  authorizing  the  directors  to  assess  the  stock,  in 
accordance  with  the  terms  of  the  waiver,  should  be  passed. 

In  case  the  company  is  formed  for  the  purpose  of  taking  over 
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an  existing  business  or  purchasing  certain  property  the  stockholders 
should  authorize  the  directors  to  take  over  and  purchase  the  busi- 
ness or  property  and  pay  for  it  in  stock  of  the  company,  or  partly 
in  stock  and  partly  in  cash  or  obligations  of  the  company,  as  the 
circumstances  of  the  case  may  require. 

It  is  wise  at  this  point  to  authorize  the  issue  of  stock  from 
the  amount  named  in  the  certificate  of  incorporation  as  the  amount 
with  which  the  company  will  begin  business,  to  the  amount  author- 
ized by  the  charter  as  the  total  amount  of  capital  This  can  be 
done  by  resolution  at  this  time  and  avoid  the  necessity  of  calling 
another  stockholders'  meeting,  leaving  it  within  the  power  of  the 
directors,  at  their  discretion,  to  issue  the  additional  stock. 

The  design  of  the  seal  of  the  company  should  be  adopted  and 
the  form  of  the  stock  certificate  should  also  be  passed  upon  and 
approved  and  entered  at  length  in  the  minutes.     (Form  386.) 

There  is  no  necessity  for  any  fixed  number  of  incorporators 
to  be  present  in  person  at  this  meeting;  it  is  legal  and  not  unusual 
for  all  the  incorporators  to  attend  by  proxy. 

For  a  short  form  of  minutes  of  first  meeting  of  incorporators 
see  page  380. 

FiBST  MsETiNa  or  Dibbgtobs. 

The  meeting  of  the  directors  need  not  be  held  in  New  Jersey. 
It  may,  if  the  certificate  of  incorporation  or  by-laws  so  provide,  be 
held  at  any  place  fixed  upon  and  agreed  to  by  the  directors  as  evi- 
denced by  a  waiver  signed  by  them  all,  fixing  the  time,  place  and 
object  of  the  meeting.     (Form  387.) 

The  minutes  of  the  stockholders'  meeting  should  be  read  and 
recommendations,  if  any,  acted  upon. 

The  board  should  elect  the  officers  of  the  company. 

The  oath  should  be  administered  to  the  secretary.     (Form  388.) 

The  treasurer  should  give  a  bond,  the  form,  the  amount  and 
the  sureties  or  surety  being  passed  upon  and  approved  by  the  board. 
(Form  389.) 

If  the  by-laws  provide  for  an  executive  committee  the  members 
should  be  appointed. 

The  secretary  should  be  given  authority  to  procure  the  cor- 
porate books,  seal,  etc. 

A  resolution  should  be  placed  upon  the  records  in  the  form  re- 
quired by  the  bank  with  which  the  company  is  to  deposit,  author- 
izing the  treasurer  to  open  a  bank  account  with  the  bank  and 
designating  the  manner  in  which  checks  and  drafts  shall  be  signed, 
whether  by  one  officer  or  more.  A  certified  copy  of  this  resolution 
should  be  filed  with  the  bank.     (Form  392.) 

A  resolution  should  be  passed  appointing  the  statutory  regis- 
tered agent  in  New  Jersey. 
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The  directors  should  also  pass  a  resolution  with  regard  to  the 
office  of  the  company  outside  of  the  State  of  New  Jersey,  and,  if 
desired,  should  authorize  meetings  of  the  board  to  be  held  at  the 
office  out  of  the  state. 

A  formal  resolution  is  usual  directing  the  officers  in  accordance 
with  the  resolution  of  the  stockholders  to  call  the  assessment  of 
stock,  and  also  directing  the  proper  officers  of  the  company  to 
complete  the  purchase  of  the  property,  if  any,  specified  in  the  min- 
utes of  the  stockholders'  meeting,  and  to  issue  stock  therefor.  An 
agreement  of  sale  should  also  be  presented,  approved  and  ordered 
to  be  executed  in  behalf  of  the  company.     (Form  390.) 

Care  should  be  taken  in  this  resolution  to  recite  that  the 
directors  have  passed  upon  the  value  of  the  property  and  that  in 
their  judgment  it  is  of  the  value  placed  upon  it  and  for  which  the 
stock  is  to  be  issued. 

If  the  stockholders  have  passed  a  resolution  authorizing  the 
directors  to  issue  the  stock  beyond  the  amount  named  in  the  charter 
as  the  amount  with  which  the  company  will  begin  business,  a  reso- 
lution effectuating  such  issue  may  be  passed. 

If  the  corporation  is  to  do  business  in  any  state  requiring  a  cer- 
tificate or  statement  to  be  filed,  authority  should  be  given  to  the 
proper  officers  to  execute  such  certificate  in  conformity  with  the 
laws  of  such  state. 

Finally  a  direction  should  be  placed  upon  the  record,  that  the 
secretary  forthwith  file  in  the  office  of  the  secretary  of  state  the 
statement  required  by  Section  43,  as  amended  in  1900.     (Form  386.) 

These  are  the  formal  provisions,  and  any  further  or  other  pro- 
visions or  special  matters  should  be  inserted  at  length.  Any  bills 
which  have  been  paid  or  are  to  be  paid  should  be  passed  upon  and 
audited. 

If  the  company  is  organized  for  the  purpose  of  taking^  over  an 
existing  business,  it  is  usual  to  send  out  a  circular  informing  the 
customers,  and  sometimes  a  notice  is  published  in  the  newspapers 
mentioning  the  change  of  the  firm  into  a  corporation,  with  a  state- 
ment that  all  of  the  shares  are  taken  up  by  the  co-partners,  or 
otherwise,  in  accordance  with  the  facts. 

For  a  short  form  of  minutes  of  first  meeting  of  directors  see 
page  600. 


Form  380. 

MINUTES    OF  FIBST    MEETING    OF   INCORPOBATOBS. 

The  first  meeting  of  the  corporation  was  held  on  the  day 

of  ,  190    ,  at  M.,  at  the  office  of 

(designated  in  the  certificate  of  incorporation  as  the 
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registered  office  of  the  company),  pursuant  to  a  written  waiver  of 
notice  signed  by  all  the  incorporators,  fixing  said  time  and  place. 

The  following  incorporators  were  present  or  represented: 

[Insert  names  of  incorporators  arul  number  of  shares  held  by  each, 
and  state  whether  present  in  person  or  represented  by  proxy.] 

On  motion  Mr.  was  elected  chairman,  and  Mr. 

was  appointed  secretary  of  the  meeting. 

The  chairman  reported  that  the  certificate  of  incorporation  of 
the  company  was  recorded  in  the  office  of  the  clerk  of  Essex  County, 
on  the  day  of  f  ^^    y  ^^^  was  filed  on 

the  day  of  ,19    ,   in   the  office  of  the 

secretary  of  state,  and  presented  a  copy  of  said  certificate  of  in- 
corporation. 

The  secretary  presented  and  read  the  waiver  of  notice  of  the 
meeting. 

The  secretary  presented  a  form  of  by-laws  for  the  regulation  of 
the  affairs  of  the  company,  which  were  read  article  by  article  and 
unanimously  adopted. 

Messrs.  were  appointed  inspectors 

of  election  and  the  oath  was  duly  administered  to  them. 

The  secretary  presented  the  following  transfers  of  subscription 
to  take  effect  when  accepted  by  the  company.     (See  Form  383.) 

Messrs.  (names  of  persons  to  be  elected  directors)  were  nominated 
for  directors  of  the  company,  to  hold  office  for  the  ensuing  year. 
No  other  nominations  having  been  made,  the  polls  were  duly  opened, 
and  ballot  having  been  duly  had,  and  all  the  stockholders  having 
voted,  the  polls  were  declared  closed  and  the  inspectors  presented 
their  certificate  showing  that  the  aforesaid  gentlemen  had  been 
elected  directors  of  the  company. 

Upon  motion,  duly  seconded,  the  transfers  of  subscription  pre- 
sented at  this  meeting  werd  approved  and  accepted  in  behalf  of  the 
company. 

Upon  motion,  duly  made  and  seconded,  and  by  the  affirmative 
vote  of  all  present,  the  following  resolution  was  adopted: 

Ordered,  that  in  compliance  with  the  laws  of  New  Jersey  and 
the  charter  of  the  company  the  principal  and  registered  office  of 
the  company  in  New  Jerse}'  be  established  and  maintained  at  No. 
525  Main  Street,  East  Orange. 

That  a  sign  with  the  company's  name  thereon  be  conspicuously 
displayed  at  the  entrance  of  said  office. 

That  a  transfer  book^  in  which  transfers  of  stock  may  be 
registered,  and  a  stock  book,  containing  the  names  and  addresses 
of  the  stockholders  and  the  number  of  shares  held  by  each,  be 
kept  at  said  office,  open  to  the  inspection  of  any  stockholder  during 
business  hours. 

That  any  stockholder   of   the   company  shall  be   entitled    to   a 
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list  of  the  stockholders  with  their  addresses  and  the  number  of  shares 
held  by  each,  upon  prepayment  to  the  registered  agent  of  a  reason- 
able fee  to  be  fixed  by  it  for  making  the  same. 

That  the  New  Jersey  Registration  &  Trust  Company  be  and 
hereby  is  appointed  the  agent  of  this  company  in  charge  of  said 
office  and  books,  and  that  process  against  this  company  may  be 
served  upon  said  trust  company. 

That  said  trust  company  be  and  hereby  is  authorized  to  register 
transfers   of  stock. 

The  secretary  was  ordered  to  send  a  copy  of  the  foregoing  reso- 
lution, duly  certified  by  him  under  the  corporate  seal,  to 

The  secretary  presented  and  read  a  waiver  of  notice  of  assess- 
ment and  of  the  time  and  place  of  payment  thereof,  signed  by  all 
the  incorporators. 

The  board  of  directors  were  authorized  to  assess  the  stock 
subscribed  by  the  said  incorporators  one  hundred  per  cent.,  payable 
as  and  when  called  for  by  the  board  of  directors. 

Upon  motion,  duly  made  and  seconded,  and  by  the  affirmative 
vote  of  all  present,  it  was 

Resolved,  that  the  board  of  directors  be  and  they  hereby  are  au- 
thorized to  issue  shares  of  the  capital  stock  of  this  company  to  the  full 
amount  authorized  by  the  certificate  of  incorporation,  in  such  amounts 
from  time  to  time  as  shall  be  determined  by  the  board  and  as  may  be 
permitted  by  law,  and  in  their  discretion  to  accept  in  full  or  part  pay- 
ment of  any  share  or  shares  such  property  as  the  board  may  determine 
shall  be  necessary  for  the  business  of  the  company. 

Upon  motion,  duly  made  and  seconded,  and  by  the  affirmative 
vote  of  all  present,  the  following  preambles  and  resolutions  were 
adopted: 

Whereas,  ha      offered  to  sell  this  com- 

pany property   as   follows: 

[Insert  description  of  property.'] 
in  consideration  of  the  issue  of  stock  of  this  company  to  the  amount 
of  dollars  ($  ),  par  value,  and 

Whekkas,  it  appears  to  the  stockholders  that  such  property  is 
necessary  for  the  business  of  this  company,  and  that  the  same  is  of 
the  value  of  dollars; 

Besolved,  that  the  board  of  directors  of  this  company  be  and 
they  are  hereby  authorized,  in  their  discretion,  to  purchase  the 
property  above  mentioned  for  the  said  price  and  to  issue  said  stock 
in  payment  thereof. 

On   motion   the   meeting   adjourned. 

A  true  copy  of  each  of  the  following  papers  referred  to  in  the 
foregoing  minutes  is  appended  to  the  minutes  of  this  meeting: 

Certificate  of  incorporation  and  certificate  of  secretary  of  state 
as  to  filing  same. 
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By-lawB. 

Waiver  of  notice  of  this  meeting. 
Proxies  voted  on  at  this  meeting. 
Oath  and  report  of  inspectors. 
Transfers  of  subscription. 
Waiver  of  notice  of  assessment. 

Secretary  of  the  Meeting. 


Form  381. 
[Section  16.] 


WAIVEB  OF  NOTICE  OF  MEETING  OF  INCOBPOBATOBS 

AND  SUBSCBIBEBS. 

We,  the  undersigned)  incorporators  and  subscribers  to  the  stock 
of  the  Company,  a  corporation  under  the  laws  of 

the  State  of  New  Jersey,  hereby  waive  notice  of  the  time,  place 
and  purpose  of  the  first  meeting  of  the  corporation,  and  fix  the 
day  of  ,  190    ,  at  o'clock  in 

the  noon,  as  the  time,  and  the  registered  office  of  the 

company,  525  Main  Street,  East  Orange,  N.  J.,  as  the  place  of  said 
meeting. 

And  we  hereby  waive  all  the  requirements  of  the  statutes  of 
New  Jersey  as  to  notice  of  said  meeting,  and  publication  thereof; 
and  consent  to  the  transaction  of  such  business  as  may  come  before 
said  meeting. 

Dated 


Form  382. 

[Section  17.] 
PBOXY— MEETING  OF  INCOBPOBATOBS  AND  SXJBSC*BIBEBS. 

The  undersigned,  subscriber  to  shares  of  stock  of 
the  Company,  hereby  appoints  as 
proxy,  with  full  power  of  substitution  and  revocation,  to  vote  for 
and  on  behalf  of  the  undersigned  at  the  first  meeting  of  the  cor- 
poration to  be  held  ,  190  ,  and  at  any  adjournment 
thereof. 

Witness  my  hand  and  seal  this  day  of  , 
190    .    In  presence  of: 

[L.  8.] 
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Form  383. 
TBANSFEB  OF  SUB8CEIPTI0N.» 

The  undersigned,  for  good  and  valuable  considerations  received, 
has  sold,  assigned,  transferred  and  set  over,  and  by  these  presents 
does  sell,  assign,  transfer  and  set  over  unto 

the  right,  title  and  interest  of  the  undersigned  as  a  subscriber*  to 
and  an  incorporator  of  the  Company,  to  the  extent 

of  shares  of  the  capital  stock  thereof,  and  hereby  re- 

quests and  directs  the  said  company  to  issue  the  certificate  for  said 
shares  to  the  aforesaid  transferee  or  his  nominee  or  assigns. 

This  transfer  to  take  effect  upon  the  acceptance  thereof  by  the 
company,  the  undersigned  meanwhile  retaining  the  right  to  vote 
upon  said  shares. 

Dated 

Witness:  [L.  s.] 


Form  384. 
[See   note   to   Section   40.] 

IN8PECT0BS'  OATH  AND  BEPOBT. 

State  of  New  Jbbsey,    \ 

CJounty  of  \    *'' 

and  being 

severally  sworn,  upon  their  respective  oaths  do  depose  and  say  that 
they  will  faithfully,  honestly  and  impartially  perform  the  duties  of 
inspectors  of  election  at  the  election  to  be  held  this  day  for 
directors  of  the  Company,  and  a  true  report  make 

of  thtt  same. 

Subscribed  and  sworn  to  this  day 

of  I  190    ,  before  me 

Notary  Public. 
The  undersigned,  inspectors  of  election,  report  that  having 
taken  an  oath  impartially  to  conduct  the  election  of  directors  of 
the  above  named  company,  we  did  receive  the  votes  of  the  stock- 
holders by  ballot,  and  that  the  following  persons  received  the  num- 
ber of  votes  set  opposite  their  respective  names,  to  wit: 
For  Directors.  Number  of  Votes. 


Dated 

Inspectors. 


^Validity  affirmed,  Manchester   St.   B.  B.   Co.  v.   Williams,  52 
Atl.  Bep.,  461. 
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Foim  386. 

[See  note   to   Section   22.] 
WAIVER  OF  NOTICE  OF  ASSESSMENT. 

We,  the  undersigned,  hereby  waive  thirty  days*  notice  of  the 
time  and  place  of  the  payment  of  our  respective  subscriptions  to 
the*  capital  stock  with  which  the  Company  begins 

business,  and  also  waive  all  the  requirements  of  the  laws  of  New 
Jersey  as  to  notice  of  assessment  and  payment  thereof,  and  we 
agree  to  pay  the  same  to  the  treasurer  of  the  company  in  such 
amounts  and  at  such  time  or  times  as  the  board  of  directors  may 
require. 

Dated 


Form  386. 
MINUTES    OF   FIRST    MEETING    OF    DIRECTORS. 

The  first  meeting  of  the  board  of  directors  was  held  at 
on  the  day  of  ,  at  M. 

Present,  Messrs.  (Insert  names  of  directors  present),  constituting 
a  quorum  of  the  board. 

Mr.  was   chosen  temporary  chairman 

and   Mr.  was   appointed   secretary  of 

the  meeting. 

The  secretary  presented  and  read  a  waiver  of  notice  of  the 
meeting,  signed  by  all  the  directors,  and  the  same  was  ordered 
filed. 

The  minutes  of  the  first  meeting  of  incorporators  were  read  and 
approved.  • 

The  following  gentlemen  were  duly  elected  officers  of  the  com- 
pany to  serve  for  one  year  and  until  their  successors  are  elected 
and  qualify: 

President: 
Vice-President: 
Secretary: 
Treasurer: 

The  president  thereupon  took  the  chair. 

It  was  ordered  that  the  secretary  take  the  oath  of  office  and 
subscribe  the  written  oath  in  the  form  presented  at  this  meeting. 
The  secretary  thereupon  took  and  subscribed  the  oath  and  entered 
upon  the  discharge  of  his  duties. 

It  was  ordered  that  the  treasurer  give  a  bond  in  the  sum  of 
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dollars,  in  the  form  presented  at  this  meeting,  which 
was  approved  by  the  board,  and  submit  said  bond  to  the  board  for 
approval  as  to  the  sufficiency  of  the  surety. 

The  treasurer  thereupon  presented  his  bond  signed  by  himself 
as  principal  and  by  as  surety,  and  the  same  was  ap- 

proved and  ordered  to  be  filed. 

Upon  motion,  duly  seconded,  it  was 

Resolved   that   the   seal    presented    at    this    meeting, 
[l.  s.]  an  impression  of  which  is  directed  to  be  made  in  the 

margin  of  the  minute  book,  be  and  the  same  hereby  is 
adopted  as  the  seal  of  this  corporation. 

Resolved  that  the  president  and  treasurer  be  and  they  hereby  are 
authorized  to  issue  certificates  of  stock  in  the  form  submitted  to 
this  meeting. 

Resolved  that  the  stock  book  and  transfer  book  presented  at  this 
meeting  be  and  the  same  hereby  are  adopted  as  the  stock  book  and 
transfer  book,  and  the  secretary  is  hereby  directed  to  send  the 
same  to  the  registered  office,  to  be  kept  there  as  required  by  law. 

Upon  motion,  duly  made  and  seconded,  it  was 

Resolved  that  the  treasurer  be,  and  he  hereby  is  authorized  to  open 
a  bank  account  in  behalf  of  the  company  with  the  Bank 

of 

FuBTHEB  Resolved  that  until  otherwise  ordered  said  bank  be,  and 
hereby  is  authorized  to  make  payments  from  the  funds  of  this 
company  on  deposit  with  it,  upon  and  according  to  the  check  of  this 
company  signed  by  its 

Upon  motion,  duly  made  and  seconded,  it  was 

Resolved  that  an  office  of  the  company  be  established  and  main- 
tained at  ,  in  the  City  of  ,  State  of 
,  and  that  meetings  of  the  board  of  directors  from  time 
to  time  may  be  held  either  at  the  registered  office  in  New  Jersey, 
or  at  such  office  in  the  City  of  or  elsewhere,  as  the 
board  of  directors  shall  from  time  to  time  order. 

Upon  motion,  duly  made  and  seconded,  it  was 

Resolved  that  this  company  accept  the  offer  of  to  sell 

to  this  company  the  property  described  in  the  draft  agreement  pre- 
sented at  this  meeting,  and  the  board  of  directors  do  hereby  adjudge 
and  declare  that  said  property  is  of  the  fair  value  of 
dollars,   and  that   the  same   is   necessary   for   the  business   of   this 
company. 

Further  Bbsolved  that  the  draft  agreement  for  the  sale  of  said 
property  presented  at  this  meeting  be,  and  the  same  hereby  is  ap- 
proved and  the  and  of  the  company  are 
hereby  authorized  and  directed  to  execute  said  agreement  in  th« 
name  and  on  the  behalf  of  this  company  and  to  affix  the  corporate 
seal  thereto. 
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FuBTHEB  Resolved  that  the  president  and  treasurer  be,  and  thejr 
hereby  are  authorized  and  directed  to  issue  eertificates  of  the  full 
paid  capital  stock  of  this  company  to  the  aggregate  amount  of 
dollars  as  provided  in  said  agreement. 

Upon  motion,  duly  made  and  seconded,  it  was 

Besolved  that  an  asssessment  of  one  hundred  per  cent,  be  levied 
upon  the  shares  of  stock  subscribed  by  the  incorporators,  as  evi- 
denced by  the  certificate  of  incorporation. 

Further  Besolved  that  payment  of  said  subscriptions  and  assess- 
ment be  deemed  to  be  made  by  the  property  agreed  to  be  sold  to 
the  company  as  set  forth  in  the  preceding  resolution,  it  having  been 
agreed  between  the  vendor  and  the  incorporators  that  the  stock  to 
be  issued  to  the  vendor  and  his  nominees  under  said  agreement 
should  include  the  stock  subscribed  by  the  incorporators. 

Upon  motion,  duly  made  and  seconded,  it  was 

Besolved  that  the  proper  officers  of  this  company  be,  and  they 
hereby  are  authorized  and  directed  in  behalf  of  the  company,  and 
under  its  corporate  seal,  or  otherwise,  to  make  and  file  the  certificate 
or  statement  required  by  law  to  be  filed  in  any  state  in  which  the 
officers  of  the  company  shall  find  it  necessary  to  file  the  same  to 
authorize  the  company  to  transact  business  in  such  state. 

The  secretary  was  ordered  to  prepare,  have  executed  by  the 
proper  officers,  and  cause  to  be  filed  in  the  office  of  the  Secretary 
of  State  of  New  Jersey  the  report  of  officers,  directors,  etc.,  re- 
quired by  Section  43  (as  amended)  of  "An  Act  Concerning  Cor- 
porations (Bevision  of  1896),"  of  New  Jersey. 

On  motion  the  meeting  adjourned. 

A  true  copy  of  each  of  the  following  papers  referred  to  in  the 
foregoing  minutes  is  appended  to  the  minutes  of  this  meeting: 

Waiver  of  notice  of  this  meeting. 

Secretary's  oath. 

Treasurer's  bond. 

Form  of  stock  certificate. 

Beport  to  Secretary  of  State. 

Agreement. 


Form  387. 


WAIVEB  OF  NOTICE— FIBST   MEETING  OF   THE   BOABD   OP 

DIBEOTOBS. 

We,  the  undersigned,  directors  of  the  Com- 

pany, a  corporation  under  the  laws  of  New  Jersey,  hereby  waive 
notice  of  the  time  and  place  of  the  first  meeting  of  the  board  of 
directors,  and  of  the  business  to  be  transacted  at  said  meeting. 

We  designate  the  day  of  ,  19      ,  at 
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o'clock  in  the  noon  as  the  time,  and 

as  the  place  of  said  meeting;  the  purpose  of  said  meeting  being 
the  election  of  officers,  the  authorization  of  the  issue  of  the  stock 
of  the  company,  the  authorization  of  the  purchase  of  property  nec- 
essary for  the  business  of  the  company,  and  the  transaction  of 
such  other  business  as  the  board  may  deem  proper. 
Dated 


Fomi  388. 

[Section  13.] 

SECRETARY'S   OATH. 
State  of 


\ 


88 

County  of 

the  secretary  of  the  Company,  being  by  me  duly 

sworn,  upon  his  oath  deposes  and  says  that  he  will  faithfully  dis- 
charge the  duties  of  secretary  of  the  aforesaid  company  to  the  best 
of  his  skill  and  ability. 

Subscribed  and  sworn  to  before  me  | 
this  day  of  ,  191     .  \ 


Totm  889. 

[Section  13.] 

TREASURER'S  BOND. 

Know  all  men  by  those  presents,  that  the  undersigned,  as  princi- 
pal  and   surety,  respectively,   are   held   and   firmly  bound  unto   the 

Company,  its  successors  and  assigns,  in  the  sum 
of  dollars   ($  ),  lawful   money   of  the  United 

States,  to  be  paid  to  said  company,  its  successors  and  assigns,  for 
which  payment,  well  and  truly  to  be  made,  we  bind  ourselves,  our 
executors  and  administrators,  jointly  and  severally,  firmly  by  these 
presents. 

In  witness  whereof  we  have  nereunto  set  our  hands  and  seals 
this  day  of  ,  191     . 

The  condition  of  the  above  obligation  is  that 

Whereas  (name  of  treasurer),  the  principal,  has  been  duly  electod 
and  is  about  to  enter  upon  the  duties  of  his  office  as  treasurer  of 
the  above-named  company, 

Now,  therefore,  if  he  shall  in  all  respects  fully  and  faithfully 
discharge  his  duties  as  such  treasurer,  so  long  as  he  shall  hold  the 
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said  office  or  continue  therein  during  the  term  for  which  he  is  now 
or  may  hereafter  be  elected,  appointed,  or  hold  over,  and  also,  if, 
in  case  of  his  death,  resignation,  disqualification  or  removal  from 
office,  all  the  books,  papers,  accounts,  vouchers,  money  and  other 
property  of  whatever  kind  in  his  possession  belonging  to  the  eom- 
pany  shall  be  forthwith  restored  to  the  company,  then  this  obligation 
is  to  be  void,  otherwise  to  be  in  full  force  and  virtue. 

Signed,  sealed   and   delivered 
in  the  presence  of 

Principal  [L.  8.] 

Surety.  [L.  8.] 


Form  390. 
AGREEMENT  FOR  THE   PURCHASE   OP  PROPERTY. 

An  Agreement  made  this  day  of  ,  191    , 

by  and  between  (hereinafter  called  the  "vendor    ,") 

of  the  first  part,  and  ,  corporation  organ- 

ized under  the  laws  of  New  Jersey  (hereinafter  called  the  "com- 
pany,")  of  the  second  part. 

Whereas  the  vendor  the  owner  of  the 

property  and  rights  hereinafter  described;  and 

Whereas  the  company  has  been  duly  organized  with  an  authorised 
capital   stock    of  $  ,   divided    into  shares    of 

preferred  stock  and  shares  of  common  stock  of  the  par 

value  of  $  each;   and 

Whereas  the  board  of  directors  of  the  company  have  ascertained, 
adjudged  and  declared  that  the  said  property  and  rights  are  of 
the  fair  value  of  dollars  ($  ),  and  that  the 

acquisition  thereof  is  necessary  for  the  business  of  the  company  to 
carry  out  its  contemplated  objects: 

Now,  Therefore,  this  agreement  witnesseth: 

I.  That  the  vendor  ha  sold,  assigned,  transferred  and 
set  over,  and  do  hereby  sell,  assign,  transfer  and  set  over  unto  the 
company,  its  successors  and  assigns,  all  Tight,  title  and 
interest  in  and  to  the  following  described  property,  to  wit: 

[Insert  description  of  property.] 

II.  The  company  hereby  agrees,  in  consideration  of  said  sale 
and  upon  the  delivery  of  said  property  to  it,  to  issue  to  the  vendor 
and  nominees  as  hereinafter  provided,  and  to  such  other  nomi- 
nees as  the  vendor  shall  in  writing  hereafter  direct,  at  such  times 
and  in  such  amounts  as  they  shall  respectively  direct,  certificates 
of  stock  of  the  company  to  the  aggregate  amount  of 

shares,  and  said  shares  shall  bo  deemed  to  be  and  are  hereby  declared 
to  be  full-paid  shares  and  not  liable  to  any  further  call,  and  the 
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holders  of  such   stock  shall  not  be  liable   to   any  further  payment 
thereon. 

m.     Said  stock  shall  be  issTied  as  follows: 

To  the  vendor  shares, 

[Insert  names  of  all  persons  to  whom  certificates  are  to  he  issued 
for  account  of  the  vendor.] 

TV,  The  delirery  of  the  certificates  for  said  shares  to  the  above- 
named  parties  and  tkeir  respective  receipts  for  the  same  shall  be  a 
full  discharge  of  each  of  the  parties  hereto  to  the  extent  thereof. 

V.  The  vendor  hereby  covenant  and  agpree  with  the  com- 
ptLUjf  upon  the  request  and  at  the  cost  of  the  company,  to  execute 
and  do  all  such  further  assurances  and  things  as  shall  reasonably  be 
required  by  the  company  for  vesting  in  it  the  property  and  rights 
agreed  to  be  hereby  sold,  and  giving  to  it  the  full  benefit  of  this 
agreement. 

Witness  the  hand  and  seal  of  the  vendor  and  the  corporate  seal 
of  the  company,  attested  by  the  signatures  of  its  officers  thereunto 
duly  authorized,  the  day  and  year  first  above  written. 

In  presence  of: — 

[l.  s.] 
Company. 

[OOBPOKAtlB   SXAL.] 

By 

Attest: 
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DIRECTION   AS   TO   ISSUANCE   OF   STOCK. 

To  the  president  and  treasurer  of  Company. 

Gentlemen: — You  are  hereby  requested  to  issue  certificates  of 
eapital   stock   of   the  company,    authorized   to   be   issued 

to  me  by  -  resolution  of  the  stockholders  of  the  said  company  at  a 
meeting  held  ,  said  issue  having  been  ratified  and  con- 

firmed by  resolution  of  the  board  of  directors,  adopted  at  a  meeting 
held  ,   to   the    following   named    persons   in    the   amounts 

set   opposite    their   respective    names. 

[Insert  names  and  addresses  of  persons  to  whom  certificates  are  to 
"be  issued,  with  number  of  shares. "] 

Dated 


Form  398. 

CERTIFICATE    TO    BE   FILED    WITH    BANK. 

"Resolved  that  the  treasurer  be,  and  he  hereby  is  authorized  to 
open  a  bank  account  in  behalf  of  the  company  with  the 
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"FuBTHEB  Resolved,  that  until  otherwise  ordered,  said  bank  be, 
and  hereby  is  authorized  to  make  payments  from  the  funds  of  this 
company  on  deposit  with  it,  upon  and  according  to  the  check  of 
this  company  signed  by  its  .** 

1,  secretary   of  the  Com- 

pany, hereby  certify  that  the  foregoing  is  a  full  and  true  copy  of 
a  resolution  of  the  board  of  directors  of  said  company  passed  at  a 
duly  convened  meeting  of  said  board  held  on  the  day  of 

,  190  ,  as  taken  from  and  compared  with  the  original 
resolutions  as  recorded  in  the  minute  book  of  the  company. 

Witness  my  hand  and  the  seal  of  the  company,  this  day 

of  ,  19      . 

j  GOBPOBATE    ) 
I        SEAL.         j* 

Secretary. 
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Form   393. 

[Section  22.] 

BESOLUTION  OF  DIRECTORS  MAKING  A  CALL. 

(To  be  entered   in  minute   book.) 

Resolved  that  a  call  be  and  the  same  is  hereby  made  of  $ 
per  share,  payable  in  respect  of  the  amount  unpaid  upon  the  shares 
of  capital  stock  of  this  company,  and  that  the  same  be  payable  to 
the  treasurer  of  the  company  on  or  before  the  day  of 

,  at  the  office  of  the  company. 


Form  394. 

[Section  22.] 

NOTICE   OF   ASSESSMENT   OF   STOCK. 

Notice   is   hereby    given   that   by   resolution    of   the   board   of 
directors,    duly   authorized   by   the   stockholders,   an    assessment    of 

per  cent,  on  the  capital  stock  of  the 
Company,  is  now  called  for,  payable  to  treasurer, 

No.  street,  on  or  before 

19    . 

Checks  should  be  drawn  to   the   order  of  the  treasurer. 

By  order  of  the  board, 

Secretary. 
[Unless  the  subscribers  waive  such  notice,  it  is  necessary  to  give 
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thirty  days'  notice  of  the  time  and  place  of  each  instalment  as 
called  by  the  directors.  This  notice  may  be  served  on  the  subscribers 
personally  or  by  mail,  or  it  may  be  published  in  a  newspaper  in  the 
county  where  the  principal  office  is  located.] 


Form   396. 

[Sections   23,   24.] 

NOTICE     OF     SALE     OF     STOCK     FOB     NON-PAYMENT     OF 

ASSESSMENTS. 

Sale  of  Stock  of  the  Company. 

Notice  is  hereby  given  that  pursuant  to  an  order  of  the  board 
of  directors,  and  in  pursuance  of  the  statute  in  such  case  made 
provided,  the  undersigned,  as  treasurer  of  the  Com- 

pany, will  sell  at  public  auction  on  the  day  of 

at  o'clock  in   the  noon,  at  , 

shares  of  the  capital  stock  of  said  company,  standing  in  the  name 
of  ,  or  so  many  of  said  shares  as  will  pay  $  , 

being  the  amount  of  unpaid  assessments  on  said  shares 

now  due  from  said  ,  and  also  the  interest  thereon 

from  to   the    date   of   sale,    and   all   necessary   inci- 

dental charges. 

$  has  been  paid  the  company  on  each  of  said  shares. 

An  assessment  of  $  is  now  due  on  each  of  said  shares, 

which  assessment  the  purchaser  must  forthwith  pay  on  each  share 
in  addition  to  the  amount  of  his  bid. 

Dated 

Treasurer. 

[This  notice  must  be  printed  once  a  week  for  three  weeks,  and 
mailed  to  the  delinquent  stockholder  prior  to  the  first  publication.] 


Fonn  396. 

[Sections  25,   43a.] 

CERTIFICATE  OF  PAYMENT  OF  CAPITAL  STOCK 

of  the  Company. 

The  location  of  the  principal  office  in  this  state  is  at  No. 

street,  in  the  of 

,  County  of 
The  name   of  the  agent   therein   and   in   charge   thereof,   upon 
whom  process  against   this  corporation  may  be  served,   is 
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In  accordance  with  the  provisions  of  "An  Act  Concerning  Cor- 
porations (Bevision  of  1896)/'  we,  president, 
and                                                                                     ,  secretary  of  the 

Company, 
a  corporation  of  the  State  of  New  Jersey,  do  hereby  certify  that 

dollars,  being  the  [amount  of  capital 
stock  with  which  said  company  commenced  business,  or,  total  amount 
of  capital  stock   of  said  company]    as  authorized  by  its   certificate 
of  incorporation  filed  in  the  Department  of  State,  on  the 
day  of  ,  A.  D.  19        ,  has  been  fully  paid  in; 

dollars  thereof  by  the  purchase  of  property  and 
dollars   thereof   in   cash. 

Witness  our  hands  the  day  of  ,  A.  D.  19     . 


State  op 


President. 
Secretary. 


County  or  *"    ®^ 


} 

president, 
and  secretary  of 

the  Company 

being  severally  duly  sworn,  on  their  respective  oaths  depose  and  say 
that  the  foregoing  certificate  by  them  signed  is  true. 
Subscribed  and  sworn  to  before 

me,  this 

day  of  A.  D.  19 


1 


0EBTIFI0ATE8  OF  STOCK. 

Form   397. 

[Section  19.] 

CEBTIFICATE    OF    COMMON    STOCK. 

INOORPOKATED   AND   BEOISTEBED    UNDER  THE   LAWS   OF  THE    STATE    OF 

NEW   JBBSST. 

Capital  Htock  $ 

[Number]  [Shares] 

The  Company. 

Tms  IS  TO  Certify,  that 

ie  the  registered  holder  of  shares 

of  the  capital  stock  of  this  company,  transferable  only 
on  the  books  of  the  company  by  the  holder  hereof,  in 
person  or  by  duly  authorized  attorney,  upon  surrender 
of  this  certificate  properly  endorsed. 
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Witness  the  seal  of  the  company  and  the  signatures  of 
its  president   and  treasurer   this*.  day   of  , 

19 

[8EAL.J 

President. 
Treasurer. 
Shares,   $100  each. 


Form  398. 

[Sections  18,  19.] 

CERTIFICATE  OF  PREPEERED  STOCK. 
[Number]  [Shares] 

INCOBPOKATSP   AND  ABOISTERED   UNDEB   THE  LAWS   OF  THE   STATE  OF 

NEW    JEBSEY. 

Capital  stock  $ 

Preferred  Stock,  $  Common  Stock,  $ 

The  Company. 

This  is  to  CebTify,  that  is  the 

registered  holder  of  shares  of  the  preferred  capital 

stock  of  this  company,  transferable  only  on  the  books  of  this  com- 
pany, in  person  or  by  duly  authorized  attorney,  upon  surrender  of 
this  certificate  properly  endorsed. 

This  stock  is  part  of  an  issue  amounting  in  all  to  $ 
par  value,  authorized  by  the  certificate  of  incorporation  of  the  com- 
pany, filed  in  the  office  of  the  Secretary  of  State  of  the  State  of 
New  .Tersey,  on  the  day  of  19         . 

This  certificate  entitles  the  holder  thereof  to  receive,  and  ttfi 
company  is  bound  to  pay,  a  fixed  yearly  dividend  of 
per  centum  per  annum,  payable  half-yearly,  before  any  dividends 
shall  be  set  apart  or  paid  on  the  common  stock,  and  the  dividends 
on  the  preferred  stock  are  cumulative.  The  preferred  stock  is  sub- 
ject to  redemption  at  par  on  the  day  of 
,  19        .• 

The  holders  of  the  preferred  stock  may  choose  exclusively 
directors,  and   the  holders  of  the  general   stock  may  choose  exclu- 
sively directors   of  the   company. 

Witness  the  seal  of  the  company  and  the  signatures  of  its  president 
and    treasurer    this  day    of  ,    19         . 

[SEAL.] 

President. 
Treasurer. 
Shares,   $100   each. 


*  Must  be  at  least  tliree  years  from  the  date  of  issue  (§18). 
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Form   899. 
ASSIGNMENT  ON  BACK  OF  CERTIFICATE. 

Fob  Value  Ricxived  hereby  sell,  assign  and  transfer 

unto  y  shares  of 

the  capital  stock,  represented  hy  the  within  certificate,  and  do  hereby 
irrevocably  constitute  and  appoint 

attorney,  to  transfer  the   said  stock  on  the  books  of  the  within- 
named  company,  with  full  power  of  substitution   in  the  premises. 

Dated,  ,  19 

In  the  presence  of 


Form  400. 
SEPARATE  ASSIGNMENT  OF  SHARES  OF  STOCK. 

Enow  All  Hem  by  These  Pbesents,  That  I, 

for  value  received, 
have  bargained,  sold,  assigned  and  transferred,  and  by  these  pres- 
ents do  bargain,  sell,  assign  and  transfer  unto 

shares   of  the 
stock  of  the  company  standing  in  my 

name  on  the  books  of  the  said  company.  And  I  do  hereby  con- 
stitute and  appoint  ,  my 
true  and  lawful  attorney,  irrevocably,  for  me  and  in  my  name  and 
stead,  but  to  his  use,  to  sell,  assign,  transfer  and  make  over,  all  or 
any  part  of  the  said  shares  of  stock, 
and  for  that  purpose  to  make  and  execute  all  necessary  acts  of 
assignment  and  transfer  thereof,  and  to  substitute  one  or  more  per- 
sons with  like  full  power,  hereby  ratifying  and  confirming  all  that 
said  attorney  or  substitute  or  substitutes  shall  lawfully  do  by  virtue 
hereof. 

Im  Witness  Whebbof,  I  have  hereunto  set  my  hand  and  seal  at 
,   the  day  of  ,   19        . 

Signed,  sealed  and 
delivered   in    the    presence    of 

[L.8.] 


Form  401. 


AGREEMENT    PLACING    SHARES    OF    STOCK    IN    TRUST    TO 
BE  SOLD  FOR  THE  BENEFIT  OF  COMPANY. 

An  Agreement  made  this  day  of                     , 

A.  D.  19        ,  by  and  between  parties  of  the 

first  part,  and  ,  (hereinafter  called 

the  '' trustee  ")y  pa^y  of  the  second  part. 
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Whereas  the  parties  of  the  first  part  are  the  owners  of  certain  full 
paid  shares  of  the  capital  stock  of  the 

company,  a  corporation  organized  and  doing  business  under  the  laws 
of  the  State  of  New  Jersey;  and 

Whebeas  the  said  parties  of  the  first  part  are  desirous  of  providing 
said  company  with  funds  to  be  used  by  it  as  working  capital  in 
carrying  on  its  business  and  thereby  enhancing  in  value  the  other 
shares  held  by  the  parties  of  the  first  part; 

Now,  Thebbfobe,  in  consideration  of  the  premises  and  of  the  sum  of 
one  dollar  in  hand  paid  by  the  trustee  to  each  of  the  parties  of 
the  first  part,  the  receipt  of  which  is  hereby  acknowledged,  it  is 
hereby  agreed  by  and  between  the  parties  of  the  first  part  and  the 
trustee  as  follows: 

I.  The  parties  of  the  first  part  do  hereby  sell,  assign,  transfer 
and  set  over  unto  the  trustee  full  paid  shares 

of  the  capital  stock  of  the  company 

to  be  sold  by  the  trustee  at  the  prices  and  on  the  terms  and  con- 
ditions and  in  such  amounts  and  proportions  as  a  majority  of  the 
said  parties  of  the  first  part  (or  the  board  of  directors  of  the  said 
company)  shall  from  time  to  time  in  writing  order  and  direct.  The 
proceeds  of  such  sale  or  sales,  after  deducting  the  reasonable  expenses 
of  the  trustee  in  making  such  sale  or  sales,  shall  be  turned  over  to 
the  treasurer  of  the  said  company, 

for  the  sole  and  exclusive  use  and  benefit  of  the  said  company. 

n.  The  trustee  hereby  agrees  to  vote  upon  said  stock  so  stand- 
ing in  his  name  on  the  books  of  the  company  at  all  meetings  of 
stockholders  of  the  said  company,  in  the  manner  as  directed  in  writ- 
ing by  a  majority  of  the  said  parties  of  the  first  part. 

m.  In  case  any  dividends  are  or  may  be  paid  to  the  trustee 
by  the  said  company,  on  the  shares  held  by  him  as  evidenced  by  the 
books  of  the  company,  and  in  accordance  with  the  provisions  of  this 
agreement,  the  said  trustee  shall  divide  the  same  pro  rata  among 
the  said  parties  of  the  first  part,  their  executors  or  administrators. 

lY.  This  agreement  shall  remain  in  force  until  the  amount  so 
paid  over  to  the  company  by  the  trustee  as  hereinbefore  provided 
shall  amount  in  the  aggregate  to  the  sum  of  dollars, 

and  thereupon,  the  trust  hereby  created  shall  cease  and  determine, 
and  the  trustee  shall  reassign  and  transfer  to  the  parties  of  the 
first  part,  pro  rata,  the  shares  then  remaining  unsold,  together  with 
such  proceeds  of  sales  as  shall  not  have  been  paid  over  to  the  com- 
pany as  hereinabove  provided. 

V.  The  trustee  shall  be  paid  for  his  services  hereunder  a  com- 
mission of  per  cent,  on  all  moneys  collected  by  him  on  account 
of  such  sale  or  sales  as  hereinabove  provided,  and  said  trustee  shall 
also  be  entitled  to  be  reimbursed  his  just  and  reasonable  expenses 
and  disbursements  in  carrying  out  said  trust. 
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Witness  the  hands  and  seals  of  the  parties  of  the  first  part  and  the 
hand  and  seal  of  the  trustee  the  day  and  year  first  above  written. 
Witness  : 


Form   402. 
[Section  111.] 

BOND  OF  INDEMNITY  TO  BE  GIVEN  WHEBE  NEW  CEBTIPI- 
CATE    IS    ISSUED    IN   LIEU   OF    LOST    CBBTIFICATE. 

Enow  all  men  bt  these  presents,  that  we,  ,  of 

and  ,  of 

are  jointly  an<l  seyerally  beld  and  firmly  bound  unto 

Company,  in  the  penal  sura  of 
dollars,  to  be  paid  to  the  said  Company, 

its  successors  and  assigns,  for  which  payment  well  and  truly  to  be 
made,  we  do  bind  ourselves,  our  executors,  administrators  and  assigns, 
firmly  by  these  presents. 

Witness  our  hands  and  seals,  this  day  of  , 

A.  D.  19     . 

The  conditions  of  this  obligation  are  as  follows: 

Wheieas  said  Oompaht 

has  issued  to  the  said  a  certificate 

for  shares    of    the  stock    of    said 

Company,  being  a  duplicate  of  cjertifi- 
cate  number  for  a  like  number  of 

shares  of  said  stock  heretofore  issued  to  said  , 

and  which  said  certificate  is  alleged  to  have  been  Tost: 

Now,  Theiefobe,  if  we  shall  indemnify  and  save  harraless  the  said 

Company  against  any  and  all 
actions,  proceedings,  claims  and  demands,  and  any  and  all  expenses 
in  respect  thereof,  which  may  be  brought  or  made  against  said 
company  in  consequence  of  its  having  issued  such  new  certificate  as 
aforesaid,  or  in  eonsequence  of  its  permitting  at  any  time  hereafter 
a  transfer  of  said  shares,  or  any  of  them,  without  the  production  of 
the  original  certificate  above  referred  to,  then  this  obligation  shall 
be  null  and  void,  otherwise  to  remain  in  full  force  and  effect. 

In  the  presence  of: 

[l.  8.] 
[L.  8.] 


Form   403. 
[See  notes  to  Section  36.] 

VOTING    TBUST   AGBEEMENT. 

This  Agreement,  made  this  day  of  ,  1^    »  by  and 

between  the  undersigned  stocUiolders  of  the  Company 
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(hereinafter  called  'Hhe  subscribers ''),  parties  of  the  first  part,  and 

(hereinafter  called  ''the  trustees''), 
parties  of  the  second  part,  Witnessxth:  That  for  a  valuable  con- 
sideration, the  receipt  whereof  is  hereby  acknowledged,  and  the 
mutual  covenants  and  agreements  hereinafter  contained: 

The  parties  of  the  first  part  hereby  assign  and  transfer  unto 
the  parties  of  the  second  part  the  number  of  shares  of  stock  of 
the  Company,  a  corporation  of  the 

State  of   New  Jersey,    set   opposite   their   respective    names,   to   be 
held    by    said    trustees    until  i    ^^        t    ^^    trust, 

however,   for   the   respective   subscribers,   their   personal   representa- 
tives and  assigns,  and  subject  to  the  following  terms  and  conditions: 

I. 

The  said  trustees  shall  jointly  vote  all  of  the  said  stock  so 
held  by  them  at  any  and  all  meetings  of  the  stockholders,  and  at 
all  elections  of  directors  during  such  period  as  though  the  said 
trustees  were   the  absolute   owners   of  said  stock. 

II. 

The  vote  of  said  trustees  upon  said  stock  at  every  meeting  of 
the  stockholders  shall  be  the  vote  of  a  majority  of  the  trustees  in 
office. 

ni. 

In  case  of  the  death  or  resignation  of  any  of  the  said  trustees, 
the  surviving  trustees  may  elect  his  successor,  who  shall  have  and 
exercise  hereunder  the  same  powers  and  duties  as  his  predecessor  in 
office. 

rv. 

Said  trustees  shall  prepare  and  deliver  to  each  of  the  subscribers 
a  suitable  certificate  signed  by  such  of  their  number  as  they  shall 
designate,  showing  the  amount  of  stock  held  by  the  trustees  for  the 
benefit  of  such  subscriber,  which  certificate  shall  be  divisible  and 
transferable,  but  only  upon  books  which  shall  be  kept  by  said  trus- 
tees, and  upon  surrender  of  such  certificates  and  payment  of  a 
proper  clerical  fee.  The  trustees  may  appoint  a  transfer  agent  for 
the  trustee  certificates  and  fix  a  proper  compensation  for  its  services. 
The  trustees  may  at  all  times  treat  the  record  owner  of  the  trustee 
certificates  as  the  owner  thereof. 

V. 

The  said  trustees  shall  receive  the  dividends  that  may  be  de- 
clared from  time  to  time  upon  the  stock  so  transferred  to  them  by 
the  subscribers,  and  shall,  without  charge  or  compensation,  immedi- 
ately x>ay  out  the  same  to  the  holders  of  the  trustee  certificates 
as  their  respective  interests  may  from  time  to  time  appear. 


614       MINUTES,   STOOKHOLDEES'   ANNUAL   MEETING. 

VI. 

On  ,  19        y  the  trustees  shall  assign  and  transfer 

to  the  then  holders  of  the  trustee  certificates  the  amount  of  stock 
to  which  each  holder  thereof  shall  be  entitled  upon  surrender  of 
the  trustee  certificates. 

VII. 

The  trustees  accept  the  trust  hereby  created  and  covenant  and 
ag^ee  that  they  will  at  all  times  vote  the  said  stock  and  exercise 
their  duties  hereunder  in  such  manner  as  they  shall  consider  to  be 
for  the  best  interests  of  the  stockholders  of  the 
Company,  and  will  permit  any  stockholder  of  the 
Company  to  become  a  subscriber  hereto. 

In  Witness  Whebeof  the  subscribers  have  hereunto  set  their  hands, 
and  opposite  their  names  the  number  of  shares  of  stock  which  they 
so  assign  and  transfer  to  the  trustees,  and  the  trustees  have  here- 
unto set  their  hands  and  seals  the  day  and  year  first  above  written. 
Name.  No.  of  Shares. 


ANKUAL  AND  8PE0IAI.  MEETIKG». 

Form  404. 

MINUTES  OF  ANNUAL  MEETING  OP  STOCKHOLDERS. 

The  annual  meeting  of  stockholders  was  held  at  the  office  of  the 
company,  No.  Street,  ,  N.  J.,  on   the 

day  of  »  ^^    )  at  M. 

The  meeting  was  called  to  order  by  Mr.   *  ,  who, 

upon  motion,  was  unanimously  chosen  chairman,  and  Mr. 
was  appointed  secretary  of  the  meeting. 

The  secretary  then  read  the  roll  of  the  stockholders  entitled  to 
vote  at  this  meeting,  with  the  following  result: 

The  following  stockholders  were  present  in  person: 
Name.  No.  of  Shares. 

The  following  stockholders  were  represented  by  proxy: 
Name.  Name  of  Proxy.  No.  of  Shares. 

being  a  majority  in  interest  of  all  the  stockholders  of  the  company. 

The  proxies  presented  were  ordered  to  be  filed  with  the  secretary 
of  the  meeting. 

The  secretary  presented  and  read  a  copy  of  the  notice  of  the 
meeting,  together  with  proof  of  the  due  mailing  thereof,  to  each 
stockholder  of  the  company,  at  least  days  before  the 

meeting,  as  required  by  the  by-laws. 
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The  transfer  book  and  the  stock  book  of  the  company,  together 
with  a  full,  true  and  complete  list  in  alphabetical  order  of  all  the 
stockholders  entitled  to  vote  at  the  ensuing  election,  with  the  resi- 
dence of  each  and  the  number  of  shares  held  by  each,  were  pro- 
duced, and  remained  during  the  election  open  to  inspection. 

Upon  motion,  duly  made  and  seconded,  the  reading  of  the  min- 
utes of  the  last  preceding  meeting  was 

Upon  motion,  duly  seconded,  Messrs.  and 

(neither  of  them  being  a  candidate  for  the 
oiBce  of  director)  were  appointed  inspectors  of  election  and  duly 
sworn. 

Upon  motion,  duly  seconded,  the  meeting  proceeded  to  the 
election    of  directors,   by  ballot,   in    accordance    with 

the  by-laws,  and  the  polls  were  opened  at  M.,  and  the  stock- 

holders prepared  their  ballots  and  delivered  them  to  the  inspectors. 

The  annual  statement  of  the  directors  was  presented  and  read 
and  ordered  to  be  received  and  filed  with  the  secretary. 

The  report      of  the  for  the  past  year 

presented  and  read  and  ordered  to  be  received  and  filed  with  the 
secretary. 

[Here  insert  record  of  any  other  business  transacted.] 

The  polls  having  remained  open  an  hour  were  closed,  and  the 
inspectors  presented  their  report  in  writing,  showing  that  the  following 
gentlemen  (stockholders  of  the  company)  had  received  the  greatest 
number  of  votes:      [Insert  names.] 

The  chairman  thereupon  declared  the  above-named  gentlemen 
duly  elected  directors  of  the  company,  to  hold  office  until  the  next 
annual  election  and  until  their  successors  are  elected  and  qualify. 

The  secretary  was  directed  to  insert  in  the  minute  book,  for 
the  purpose  of  reference,  a  copy  of  each  of  the  following  papers: 

(1)  Notice  of  the  meeting  and  proof  of  service  thereof. 

(2)  List  of  stockholders  produced  at  the  meeting. 

(3)  Form  of  proxy. 

(4)  Beport  of 

(5)  Inspectors'  oath  and  report. 

No  further  business  coming  before  the  meeting,  upon  motion, 
duly  seconded,  the  same  adjourned. 

,  Secretary  of  the  meeting. 


Form  406. 

NOTICE   OF   ANNUAL  MEETINO. 

Ths  Annual  Meeting  of  the  stockholders  of  the 
Company  will  be  held  on  the  day  of  >  Id    , 

at  o'clock  in  the  noon,  at  the  principal  offiee  of  the  coi|(- 
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pany,  street,  ,  New  Jersey,  for  the  purpose 

of  electing  a  board  of  directors  and  receiving  and  acting  upon  the 
reports  of  the  officers  [insert  any  special  business  to  be  transacted], 
and  for  the  transaction  of  such  other  business  as  may  properly  come 
before  the  meeting. 

In  accordance  with  the  laws  of  the  State  of  New  Jersey,  no 
stock  can  be  voted  on  which  has  been  transferred  on  the  books 
of  the  company  within  twenty  days  next  preceding  this  election. 

Dated,  ,  1»    . 

Secretary. 


Form  406. 
AFFIDAVIT   OF   MAILING    NOTICES    OF    MEETING. 
State  of 


( 


County  of  ^    ^^' 

being  duly  sworn,  deposes  and  says  that  he  is  the  secretary  of  the 

Company,   a  corporation   of  the   State   of   New 
Jersey;  that  on  the  day  of  ,  19    ,  he  caused 

a  notice   of  the  meeting  of  the  stockholders  of  said 

company,  a  copy  of  which  is  hereto  annexed,  to  be  mailed,  in  a 
sealed  wrapper,  postage  prepaid,  addressed  to  each  stockholder  of 
record  of  said  company,  at  his  address  as  the  same  appeared  on  the 
books  of  the  company. 

Sworn  and  subscribed  to 
before  me  this 
day  of  ,  19 


Form  407. 
[Section  17.] 

PROXY— STOCKHOLDERS'   MEETING. 

Know  All  Men  by  These  Presents, 

That  I,  the  undersigned,  being  the  owner  of 
shares  of  the  capital   stock  of  the  Company,   do 

hereby  constitute  and  appoint  my  true  and 

lawful  attorney,  in  my  name,  place  and  stead,  to  vote  upon  the  stock 
owned  by  me  or  standing  in  my  name,  as  my  proxy,  at  the  annual  [or, 
special]  meeting  of  the  stockholders  of  the  said  company,  to  be  held  at 
the  company's  principal  office,  Street,  N.  J., 

on  the  day  of  ,   19     ,  and  on  such  other 

day  as  the  meeting  may  be  thereafter  held  by  adjournment  or  other- 
wise, according  to  the  number  of  votes  I  am  now  or  may  then  be 
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entitled  to  cast,  hereby  granting  the  said  attorney  full  power  and 
authority  to  act  for  me  and  in  my  name  at  the  said  meeting  or 
meetings,  in  voting  for  directors  of  the  said  company  or  otherwise, 
and  in  the  transaction  of  such  other  business  as  may  properly  come 
before  the  meeting,  as  fully  as  I  could  do  if  personally  present, 
with  full  power  of  substitution  and  revocation,  hereby  ratifying  and 
confirming  all  that  my  said  attorney  or  substitute  may  do  in  my 
place,  name  and  stead. 

In  Witness  Whjsssof,  I  have  hereunto  set  my  hand  and  seal,  this 
day  of  ,  19    . 

Witness:  [l.  s.] 


Form  408. 


[Section  46.] 

CALL  OP  MEETING   BY   THREE   STOCKHOLDERS. 

Whereas,  a  legal  meeting  of  the  stockholders  of  the 
Company  cannot  be  otherwise  called,  the  undersigned,  three  stockholders 
of  said  company,  having  voting  powers,  do  hereby  call  a  meeting  of 
said  stockholders  to  be  held  at  the  registered  office  of  the  company 
in  New  Jersey  on  the  day  of  ,  at 

o'clock  in  the  noon,  for  the  purpose  of  [state  object  of 

the  meetingi. 

Dated, 


BEPOBTS. 

Form  409. 

[Sections  43,  43a.] 

ANNUAL  BEPORT  TO  SECRETARY  OF  STATE. 

The  Company,  organized  and  registered  under 

the  laws  of  the  State  of  New  Jersey,  does  hereby  make  the  follow- 
ing report  in  compliance  with  the  provisions  of  an  act  of  the  Legis- 
lature of  New  Jersey  entitled  ''An  Act  Concerning  Corporations 
(Revision  of  1896),''  and  the  various  acts  amendatory  thereof  and 
supplemental  thereto: 

FiBST. 

The  name  of  the  corporation  is 

Second. 

The  location  of  the  registered  office  is 

and 
is   the  agent    therein,   in   charge   thereof,   upon 
whom  process  against  the  corporation  may  be  served. 
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Thibd. 

The  cbaraeter  of  tlie  bnainess  is 
and  as  otherwise  specified  in  the  certificate  of  incorporation. 

Fourth. 

The  amount  of  the  authorized  capital  stock  is  $ 
The  amount  actually  issued  and  outstanding  is  $ 

Fifth. 

The  names  and  addresses  of  all  the  directors  and  officers  and  the 
time  when  the  term  of  office  of  each  expires  are  as  follows: 
Names  of  Directors.  P.  O.  Address.  Expiration  of  Term. 

Officers. 

President: 
Vice-president: 
Treasurer: 
Secretary: 

Sixth. 

The  next  annual  meeting  of  the  stockholders  for  the  election 
of  directors  is  appointed  to  be  held  on  the 

Seventh. 

The  name  of  the  corporation  has  [or  not]  been  at  all  times  dis- 
played at  the  entrance  of  its  registered  office  in  this  state,  and  the 
corporation  has  [or  not]  kept  at  its  registered  office  in  this  state  a 
transfer  book,  in  which  the  transfers  of  stock  are  made,  and  a 
stock  book  containing  the  names  and  addresses  of  the  stockholders 
and  the  number  of  shares  held  by  them  respectively,  open  at  all 
times  to  the  examination  of  the  stockholders  as  required  by  law. 

In  Witness  Whebeop,  this  report  is  signed  by  two  of  the  directors 
of  the  said  corporation  this  day  of  ,  19    • 

[For  signing  of  report  by  other  officers  see  Section  43,  ante. 

For  foreign  corporations,  the  above  form  may  be  used,  omit- 
ting "Seventh."] 


Form  410. 

[Section  150.] 

REPORT  TO  STATE  BOARD  OF  ASSESSORS. 

Report  of  the  Company. 

President. 
Treasurer. 
Secretary. 
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Date  of  incorporation. 

Principal   Office   in    New   Jersey — 

City  or  Town. 
Street  and  Number. 
Name  of  Agent  in  charge. 

OFFICE  STATE  BOABD  OF  ASSE8S0ES. 

Trenton,  New  JsassT. 
This  report  must  show  existing  conditions  January  1,  19     .    All  of 
the  following  questions  must  be  answered^  and  wherever  the  proper  an- 
swer is  * '  none,  "or  *  *  nothing, ' '  it  should  be  so  stated : 

1.  What  is  the  amount  of  your  capital  stock  authorized?    $ 

2.  Into  how  many  shares  is  it  divided? 

3.  How  many  shares  are  fully  paid,  either  in  cash  or  by  property 
purchased? 

4.  How  many  shares  are  partially  paid? 

5.  What  is  the  amount  of  your  capital  stock  issued?    $ 

6.  What  is  the  nature  of  the  business  of  your  corporation? 

7.  Is  your  corporation  engaged  in  manufacturing  or  mining? 

8.  11  so,  state  where,  A,  In  New  Jersey. 

City  or  town. 
Street  and  number. 
B,  If  in  other  places,  state  where. 
City   or  town. 
Street  and  number. 

9.  What  is  the  total  amount  of  your  capital  stock  invested  in  manu- 
facturing or  mining?  $ 

10.  What  is  the  amount  of  your  capital  stock  actually  employed 
in  manufacturing  or  mining  in  New  Jersey?  $ 

11.  What  is  the  local  assessed  valuation  for  19  ,  of  your  cor- 
poration's real  and  personal  estate  used  in  manufacturing  or  mining 
in  New  Jersey? 

Beal  estate  $ 

Personal,  $ 

I,  the  undersigned,  do  hereby  certify  as  [President  or  Tretisurer] 
of  the  Company,  that  the  foregoing  return  is  cor- 

rect and  true. 

[US.] 

Address 

Witness. 

The  above  certificate  is  made  in  conformity  with  Section  3  of 
the  act  of  April  18th,  1884,  which  provides  that  if  any  officer  of 
any  company  required  by  this  act  to  make  a  return,  shall  in  such 
return  make  a  false  statement,  he  shall  be  deemed  guilty  of  perjury. 
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Fomi  411. 

PETITION  FOR  REVIEW  OF  ASSESSMENT. 

[Section  162.] 

To  the  State  Board  of  Assessobs,  Trenton,  New  Jersey: 

Gentlemen: — Your  petitioner,  the  Company,  a 

corporation  duly  organized  and  existing  under  the  laws  of  the  State 
of  New  Jersey,  hereby  respectfully  appeals  from  the  assessment  of 
state  franchise  tax,  amounting  to  the  sum  of  $  ,  levied 

by  your  honorable  board  for  the  year  against  your  pe- 

titioner, and  submits  the  following  reasons  why  said  tax  is  con- 
sidered excessive  and  unjust: 

Wherefore  your  petitioner  prays  your  honorable  board  to  review 
the  assessment  as  aforesaid,  and  to  adjust  and  amend  the  same  in 
conformity  with  the  facts  herewith  submitted. 

In  Witness  Whe&eof,  the  Company  hath,  by  its 

[President  or  Treasurer]  hereunto  set  its  hand  and  seal,  this 
day  of  ;  19    , 

Witness.  [u  s.] 

State  or  ) 

County,    j    ^^' 

being  duly  sworn  according  to  law,  on  his 
oath  deposes  and  says  that  he  is  of  the 

Company,  and  that  the  contents  of  the  foregoing  petition  are  correct 
and  true,  to  the  best  of  his  knowledge  and  belief. 

Sworn  and  subscribed  before  me  ) 
this  day  of  ,  19     .  j 

[The  above  certificate  must  be  accompanied  by  an  amended  re- 
port to  state  board  of  assessors,  and  must  be  filed  within  three 
months  after  the  assessment  was  made.  See  Section  162,  p.  161. 
Also  see  Form  350,  ante.] 


AMENDMENTS  AND  CHANGBa 

Form  412. 

[Sections  26a,  43a.] 

AMENDED  CERTIFICATE  OF  INCORPORATION  BEFORE 

PAYMENT   OF   CAPITAL. 

[Set  out  in  full  the  body  of  the  certificate  of  incorporation  as 
desired  to  be  amended,  then  add  the  following  attestation  clause]: 
The  Undersigned,  being  all  the  incorporators  of  the 

Company,  a  corporation  organized  under  and  in  pursuance 
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of  an  act  of  the  Legislature  of  the  State  of  New  Jersey  entitled 
"An  Act  Concerning  Corporations  (Revision  of  1896)/'  the  certifi- 
cate of  incorporations  of  which  was  duly  recorded  in  the  office  of 
the  clerk  of  the  County  of  ,  New  Jersey,  on  the 

day  of  t  ^^    f  And  duly  filed  in  the  office  of  the  secretary 

of  state  of  Now  Jersey,  on  the  day  of  , 

19  ,  no  part  of  the  capital  stock  of  said  corporation  having  been 
paid  in,  do  hereby,  pursuant  to  the  provisions  of  Section  1  of  an 
act  of  the  Legislature  of  the  State  of  New  Jersey,  entitled  ".A  sup- 
plement to  an  act  entitled  'An  Act  Concerning  corporations  (Re- 
vision of  1896),' ^approved  April  twenty-first,  one  thousand  eight 
hundred  and  ninety-six,''  approved  April  19,  1898,  amend  said 
certificate  of  incorporation  so  that  the  same  shall  read  as  herein- 
before set  forth,  and  accordingly  do  hereunto  set  our  hands  and  seals. 

Dated  ,  19    . 

[Add  acknowledgment  (Form  p.  350);  then  add  an  ^affidavit  aa 
follows] : 

Statb  op  ) 

>     SB 

County  of  j 

On  this  day  of  A.  D.  19    ,  before  the 

undersigned  personally  appeared  ,  who  being  by 

me  severally  duly  sworn  did  severally  depose  and  say  they  are  all 
of  the  original  incorporators  of  the  Company  aa 

set  forth  in  the  foregoing  certificate,  and  that  no  part  of  the  capital 
stock  of  said  Company  has  been  paid  in. 

Subscribed  and  sworn  to  before  me 
at  the  city  of  ,  the 

day  and  year  aforesaid. 

[The  amended  certificate  should  be  first  recorded  in  the  office 
of  the  clerk  of  the  county  where  the  original  certificate  of  incorpora- 
tion was  recorded,  and  then  filed  in  the  office  of  the  secretary 
of  state.  If  the  principal  office  is  changed  to  another  county,  record 
also  in  the  county  where  the  new  principal  office  is  located.] 


Form  418. 
[Sections  27,  28  4da.] 

CERTIFICATE    OF    AMENDMENT    OF    CHARTER,    INCREASE 

OF  CAPITAL,  ETC. 

[This  form  may  be  used  for  changing  the  nature  of  the  bufld- 
ness,  changing  the  name,  increasing  the  capital  stock,  decreasing  the 
capital  stock,  changing  the  par  value  of  shares  of  the  capital  stock, 
changing  the  location  of  the  principal  office,  extending  the  cor- 
porate existence,  creating  a  class  or  classes  of  preferred  stock,  and 
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for  making  "such  other  amendment,  change  or  alteration  as  may  be 
desired."    Section  27,  p.  100,  ante.] 

Ck)MPANT,  a  corporation  of  the 
State  of  New  Jersey,  by  its  President  and  Secretary,  DOES  HEBE- 
BY  CEETIFY: 

I.^  That  the  principal  office  of  the  company  is  at  No. 
Street,  ,  New  Jersey,  and   that  the  agent  therein   in 

charge  thereof  and  upon  whom  process  against  the  corporation  may 
be  served  is 

4 

n.  That  the  board  of  directors  of  said  corporation,  at  a  meet- 
ing duly  convened  and  held  on  the  day  of  , 
19  ,  passed  a  resolution  declaring  that  the  changes  and  amend- 
menta  in  the  certificate  of  incorporation  [or  increase  of  capital 
stock,  etc.,  as  the  case  may  be],  hereinafter  set  forth,  are  advisable, 
and  calling  a  meeting  of  the  stockholders  to  take  action  thereon. 

m.  That  a  copy  of  said  resolution  of  the  board  of  directors  is 
hereto  appended. 

iy.>  That  thereafter,  on  the  day  of  >  1^    » 

pursuant  to  such  call  of  the  board  of  directors,  and  upon  notice  given 
to  each  stockholder  as  provided  in  the  by-laws,  a  special  meeting 
of  the  stockholders  of  the  company  was  held,  at  which  meeting 
more  than  two-thirds  in  interest  of  each  class  of  the  stockholders 
having  voting  powers  were  present-  in  person  or  represented  by 
proxy,  and  that  more  than  two-thirds  in  interest  of  each  class  of 
the  stockholders  having  voting  powers  voted  in  favor  of  such 
changes  and  amendments  [or,  increase  of  capital  stock,  etc.],  such 
changes  and  amendments  being  as  follows: 

The   amendment   of  article  of  said   certificate  of 

ineorporation  to  read  as  follows: 

[Here  insert  the  article  to  he  amended  in  fuU,  as  amended,] 

y.  That  at  said  meeting  of  the  stockholders  the  foregoing 
amendments  were  assented  to  in  writing  by  more  than  two- thirds 
in  interest  of  each  class  of  the  stockholders  having  voting  powers, 
which  said  written  assent  is  hereto  appended. 

YI.  That  shares  of  common  stock  and 

shares  of  preferred  stock  of  said  corporation  are  issued  and  out- 
standing. 

In  Witness  Whereof,  the  said  Company 

has  caused  this  certificate  to  be  signed  by  its  president  and  its  sec- 
retary, and  its  corporate  seal  to  be  hereto  affixed  this 
day  of  ,  19    . 

Company, 

President. 
Secretary. 
(Corporate  Seal.) 
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Besolution  of  the  Boabd  op  Dibxctobs. 

''Resolved  that  it  is  adyisable  to  amend  artiele  of  the 

certificate  of  incorporation  to  read  an  follows: 

[Insert  sameJ] 
[or  to  increase  the  capital  stock  of  the  company  from 
dollars  to  d^ollars,  etc.] 

Further  Resolved,  that  a  meeting  of  the  stockholders  to  take 
action  upon  the  foregoing  resolution  be  called  to  be  held  at  the 
principal  office  of  the  company,  No.  Street,  , 

N.  J.,  on  the  daj  of  ,  19    ,  at  M.'' 


Fonn  414. 
ASSENT   OF  STOCKHOLDERS. 

The  Undbbsioned,  being  more  than  two-thirds  in  interest  of  each 
class  of  the  stockholders  of  the 

Company  having  voting  powers,  having  at  a  meeting  regularly  called 
for  that  purpose  voted  in  favor  of  the  changes  and  amendments  [or 
increase  of  capital  stock,  etc.]  set  forth  in  the  above  certificate  do 
now  pursuant  to  law  give  our  written  assent  to  such  changes  and 
amendments. 

Witness  our  hands  this  day  of  A.  D.  19    . 

Naicss.  No.  of  Shakes. 

Pbefebbed.    Common. 

[Section  27,  page  100,  ante,  requires  the  '' written  assent  in  per- 
son or  by  proxy,  of  two-thirds  in  interest  of  each  class  of  stock- 
holders" to  be  filed.  Where  the  signing  is  by  proxy,  the  usual 
practice  is  to  write  the  name  of  the  shareholder  followed  by  the 
signature  of  the  proxy.  The  certificate  of  amendment  of  the  cer- 
tificate of  incorporation  of  the  Chicago  Junction  Railways  ft  Union 
Stock  Yards  Company,  filed  February  24,  1900,  is  a  precedent  for 
signing  the  assent  by  the  proxy  alone,  omitting  the  names  of  the 
shareholders  represented,  writing  opposite  the  signature  the  total 
number  of  shares  represented. 

The  practice  usually  followed  as  to  the  signature  of  the  stock- 
holders discloses  to  the  public  the  names  and  number  of  shares  of 
the  stockholders. 

The  statute  does  not  in  express  language  call  for  the  names 
and  number  of  shares  of  each  of  the  assenting  stockholders.] 

Pbooj*. 
State  or  | 

County  oi"  j    ^^' 

Be  it  Remembered,  that  on  this  day  of  t  19    i 

before  me  the  subscriber,  a 

personally  appeared 
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secretary    of   the  Company,    the 

corporation  mentioned  in  and  which  executed  the  foregoing  certifi- 
cate, who,  being  by  me  duly  sworn  on  his  oath  says,  that  he  is  such 
secretary  and  that  tho  seal  affixed  to  the  said  certificate  is  the  cor- 
porate seal  of  said  corporation,  the  same  being  well  known  to  him; 
that  is  president  and  signed  said  certificate  and 

affixed  said  seal  thereto  and  delivered  said  certificate  by  authority 
of  the  board  of  directors  and  with  the  assent  of  two-thirds  in  interest 
of  each  class  of  the  stockholders  having  voting  powers,  as  and  for 
his  voluntary  act  and  deed  and  the  voluntary  act  and  deed  of  said 
corporation  in  the  presence  of  deponent  who  thereupon  subscribed  his 
name  thereto  as  witness. 

And  he  further  says  that  the  resolution  of  the  board  of  directors 
referred  to  in  the  said  certificate,  a  true  copy  of  which  is  appended 
to  said  certificate,  was  adopted  at  a  meeting  of  said  board  of 
directors  duly  convened  and  held  on  the  day  of  , 

19     . 

And  he  further  says  that  the  written  assent  of  stockholders 
appended  to  the  foregoing  certificate  is  signed  by  two-thirds  in 
interest  of  each  class  of  the  stockholders  having  voting  powers, 
either  in  person  or  by  their  severally  duly  constituted  attorneys 
in  fact  thereunto  duly  authorized  in  writing. 

Subscribed  and  sworn  to  before 
me  the  day  and  year  afore- 
said. 

[For  full  form  of  certificate  of  amendment  of  certificate  of  in- 
corporation, see  Form  13.] 


Form  415. 

[Sections  25,  43a.] 

CERTIFICATE   OF  PAYMENT    OF   ADDITIONAL   CAPTTAL 

STOCK 

of  the  Company. 

The  location  of  the  principal  office  in  this  state  is  at  No. 

Street,  in  the  of 

,  County  of 
The   name    of   the   agent   therein   and   in    charge   thereof,    upon 
whom  process  against  this  corporation  may  be  served,  is 

In  accordance  with  the  provisions  of  **An  Act  Concerning  Cor- 
porations (Bevision  of  1896),' '  we,  ,  president, 
and                                                                                   ,  secretary  of  the 

Company, 
a  corporation  of  the  State  of  New  Jersey,  do  hereby  certify  that 
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dollars,  being  the  total 
amount  of  additional^  capital  stock  of  said  company  as  authorized 
by  the  certificate  of  increase  of  capital  stock  and  assent  of  stock- 
holders thereto,  filed  in  the  Department  of  State,  on  the 
day  of  A.  D.  19    ,  has  been  fully  paid  in; 

dollars  thereof  by  the  purchase  of  property 
and  dollars  thereof  in  cash. 

Witness  our  hands  the  day  of  ,  A.  D.  19 

President. 
Secretary. 
[This  form  of  certificate  is  used  where  there  is  an  increase  of 
capital  stock  beyond  the  total  amount  authorized  by  the  certificate 
of  incorporation.] 

State  of  ) 

>     SSi. 

County  or  } 

president, 
and  secretary   of 

the  Company, 

being  severally  duly  sworn,  on  their  respective  oaths  depose  and  say 
that  the  foregoing  certificate  by  them  signed  is  true. 
Subscribed  and  sworn  to  before 

me,  this 

day  of  ,  A.  D.  19    . 


Form  416. 
[Sections  27,  28,  43a.] 

CERTIFICATE  OP  AMENDMENT  OP  CERTIPICATE  OP  INCOR- 
PORATION. 

[Another  Form.] 

[Insert  certificate  of  incorporation  in  full,  as  amended.] 
The  Company,  a  corporation  organized  under 

an  act  of  the  Legislature  of  the  State  of  New  Jersey,  entitled  ''An 
Act  Concerning  Corporations  (Revision  of  1896),"  for  the  purpose 
of  amending  its  certificate  of  incorporation  pursuant  to  the  pro- 
visions of  said  act,  does  hereby  certify: 

1.  That  at  a  special  meeting  of  the  board  of  directors  of  said 
company  duly  convened  and  held  on  the  day  of  , 

19  ,  a  resolution  was  passed  declaring  it  to  be  advisable  to  amend 
the  certificate  of  incorporation  of  said  company  so  that  as  amended 
the  same  shall  read  as  hereinabove  set  forth,  and  calling  a  special 
meeting  of  the  stockholders  of  the  company,  to  be  held  on  , 

19    ,  at  M.,  at  the  registered  office,  for  the  purpose  of 

taking  action  upon  said  resolution. 
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2.  That  pursuant  to  said  resolution  of  the  board  of  directors,  a 
meeting  of  the  stockholders  of  said  compai^  was  duly  convened 
and  held  on  said  day  of  t  ^^  j  &t  M., 
at  the  registered  office  of  the  company,  at  which  more  than  two- 
thirds  in  interest  of  each  class  of  the  stockholders  having  voting 
powers,  that  is  to  say,  more  than  two-thirds  in  interest  of  the  pre- 
ferred stockholders  and  of  the  common  stockholders  respectively 
voted  in  favor  of  such  amendment. 

3.  That  the  amendment  so  declared  to  be  advisable  by  resolu- 
tion of  the  board  of  directors  and  so  voted  for  by  the  stockholders 
as  aforesaid,  was  the  amendment  of  the  certificate  of  incorporation 
in  its  entirety,  saving  only  the  acknowledgment  attached  to  said 
certificate  of  incorporation  in  which  no  amendment  was  made,  so 
that  as  amended  the  same  shall  read  as  hereinabove  set  forth. 

4.  That  the  registered  office  of  the  company  in  the  State  of 
New  Jersey  is  located  at  No.  Street,  in  the  city  of 

,  in  the  county  of  ,  and  that  the  agent 

therein  and  in  charge  thereof,  upon  whom  process  against  the  cor- 
poration may  be  served  is 

In  Witness  Whereof,  the  said  Company  has 

caused  this  instrument  to  be  signed  by  its  president  and  secretary, 
and  its  corporate  seal  to  be   hereto   affixed   this  day 

of  ,  19    . 

Fob  the  Company. 

President. 

j  COEPOBATS    ) 

^      Seal.       j 

Secretary. 


Form  417. 
ASSENT   OF   STOCKHOLDEBS. 

The  undersigned,  stockholders  of  the  Company, 

having  at  a  meeting  regularly  called  for  the  purpose  voted  in  favor 
of  amending  tho  certificate  of  incorporation  of  said  company,  as 
set  forth  in  the  foregoing  certificate,  do  now,  pursuant  to  the 
statute,  hereby  give  our  written  assent  to  said  amendment  and 
decrease. 

Witness  our  hands  this  day  of  A.  D.  19     . 

[Add  acknowledgment  as  in  Form  p.  SSO.} 
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Form  418. 

[Section  28a.] 

CERTIFICATE  OF  CHANGE  OF  LOCATION  OF  THE  PBINCIPAL 

OFFICE. 

Bbsolution  of  Dibbgtoes. 

"The  board  of  directors  of  the  Company, 

a  corporation  of  New  Jersey,  on  this  day  of 

A.  D.  19  ,  do  hereby  resolve  and  order  that  the 
location  of  the  principal  office  of  this  corporation  within  this  state 
be,  and  the  same  hereby  is,  changed  from 

in  the  county  of  ,  to  No.  street, 

in  the  county  of  ." 

The   name   of  the   agent   therein   and   in   charge   thereof,  upon 
whom  process  against  the  corporation  may  be  served,  is 

Certificate  of  Change. 
The  Company,  a  corpora- 

tion of  New  Jersey,  doth  hereby  certify  that  the  foregoing  is  a  true 
copy  of  a  resolution  adopted  by  the  board  of  directors  by  a 

vote  of  the  members  thereof  at  a  meeting  held  as  therein 
stated. 

In  Witness  Whereof,  said  corporation  has  caused  this  certificate 

to  be  signed  by  its  president  and  secretary,  and  its  cor- 

[l.  s.]        porate  seal '  to  be  hereto  affixed,  the  day  of 

,  A.  D.,  19    . 

President. 
Secretary. 


Form  419. 

[Section  18a.] 

CONVERSION  OF  PREFEEEED  STOCK  INTO  BONDS. 

51  Newark  Street, 
HoBOKEN,  New  Jersey,  19th  May,  1902. 

United  States  Steel  Corporation,  a  corporation  of  the  State  of 
New  Jersey,  and  Charles  M.  Schwab,  the  president,  and  Eicbard 
Trimble,  the  secretary,  of  said  corporation,  do  hereby  certify  an 
follows: 

First. — That  we  are  the  president  and  secretary,  respectively,  of 
the  United  States  Steel  Corporation. 

Second. — That  at  the  twentieth  meeting  thereof  held  April  1,  1902, 
the  board  of  directors  of  the  said  corporation  did  duly  adopt  the 
following  resolutions,  declaring  it  to  be  advisable  that  action  be 
taken  by  the  corporation  as  thereiii  set  forth — ^to  wit; 
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Kesolved,  That  the  United  States  Steel  Corporation  hereby  accepts 
and  approves  the  provisions  of  the  act  of  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey,  approved  March  22':\  1902, 
being  Senate  Bill  No.  137,  introdnced  by  Mr.  Reed,  as  amended  and 
passed  March  27,  1902,  and  particularly  the  second  section  of  said 
act  permitting  and  providing  for  the  redemption  and  retirement  of 
the  preferred  stock  out  of  bonds  or  the  proceeds  of  bonds. 

Resolved,  That  the  board  of  directors  of  the  United  States  Steel 
Corporation  deems  it  advisable,  and  hereby  declares  it  to  be  ad- 
visable, that  to  the  extent  that  holders  thereof  shall  consent  thereto, 
2,000,000  shares  of  the  preferred  stock  of  the  corporation  now 
outstanding  shall  be  redeemed  and  be  retired  out  of  bonds  or  out 
of  the  proceeds  of  bonds  of  the  United  States  Steel  Corporation, 
which  bonds  shall  be  of  the  character  set  forth  in  the  next  resolu- 
tion. 

REfOLVED,  That  bonds  be  issued  by  the  United  States  Steel  Corpora- 
tion which  shall  bear  interest  at  the  rate  of  five  per  cent,  per 
annum,  payable  semi-annually,  and  the  principal  whereof  shall  be 
payable  in  sixty  years  from  the  date  thereof,  and  at  the  pleasure 
of  the  company  shall  be  redeemable  at  110  upon  any  interest  day 
after  the  expiration  of  ten  years  from  the  date  thereof,  out  of 
the  proceeds  of  a  sinking  fund  to  be  provided  by  an  annual  con- 
tribution equal  to  one  million  dollars  per  annum,  and  the  accumula- 
tions of  interest  thereof,  or  out  of  any  other  funds  of  the  cor- 
poration. 

Such  bonds  shall  be  part  of  a  total  issue  for  an  aggregate 
principal  sum  not  exceeding  $250,000,000,  and  shall  be  secured  by 
a  mortgage  lien  and  pledge  upon  all  the  property,  and  upon  the 
shares  of  the  capital  stock  of  other  corporations  (not  being  directors' 
qualifying  shares),  which  now  are  owned  or  held,  or  which  here- 
after may  be  acquired  by  the  United  States  Steel  Corporation, 
which  lien  and  pledge  shall  be  next  and  similar  to  the  lien  thereof 
heretofore  created  for  the  security  of  $304,000,000  of  the  bonds 
of  this  corporation  issued  under  and  secured  by  its  indenture  with 
the  United  States  Trust  Company,  of  New  York,  dated  April  1,  1901. 
Such  bonds  and  such  mortgage,  lien  or  pledge  shall  be  in  such  form 
as  shall  be  determined  by  the  board  of  directors  and  approved  by 
the  general  counsel,  after  the  creation  and  issue  thereof  shall  have 
been  authorized  by  the  stockholders  at  a  meeting  to  be  called 
specially    for   that    purpose. 

A  reasonable  opportunity  shall  be  offered  by  public  advertise- 
ment to  the  preferred  stockholders  of  record  upon  a  date  to  be 
fixed  and  to  be  stated  in  such  offer  approximately  to  the  extent 
of  forty  per  cent,  of  their  several  holdings  ratably  to  subscribe  for, 
and  to  take  at  par  $200,000,000  of  said  bonds,  and  to  make  payment 
therefor  in  preferred  stock  at  par,  and  also  an  opportunity  approxi- 
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mately  to  the  extent  of  ten  per  cent,  of  their  several  holdings 
ratablj,  to  subscribe  for  and  to  take  for  cash  at  par  $50,000,000  of 
such  bonds. 

Resolved,  That  whether  or  not  the  stockholders  shall  assent  to,  and 
approve  of,  the  foregoing  resolution  authorizing  the  retirement  and 
redemption  of  the  preferred  stock,  bonds  of  such  description  and 
so  secured  shall  be  issued  for  an  aggregate  principal  sum  not  ex- 
ceeding $50,000,000,  and  shall  be  sold  for  cash  for  the  corporate 
purposes  of  the  United  States  Steel  Corporation. 

Resolved,  That  the  president  and  the  secretary  of  this  corporation 
be,  and  hereby  they  are,  authorized  and  directed  in  its  behalf  to 
enter  into  a  contract  dated  April  1,  1902,  with  Messrs.  J.  P.  Morgan 
3s  Co.,  substantially  in  the  form  of  that  hereunto  annexed;  such  con- 
tract to  be  executed  forthwith,  but  not  finally  to  become  or  to  be 
operative  until  after  approval  thereof  by  the  stockholders  in  special 
meeting  assembled. 

Third. — ^That  at  said  meeting,  the  board  of  directors  did  duly  call  a 
special  meeting  of  the  stockholders,  to  be  held  upon  Monday,  May 
19,  1902,  at  12  o'clock  noon,  at  the  principal  office  of  the  corpora- 
tion, in  the  building  of  the  Hudson  Trust  Company,  No.  51  Newark 
Street,  in  the  City  of  Hoboken,  County  of  Hudson,  New  Jersey,  to 
take  action  upon  such  resolutions  of  the  board  of  directors,  and 
thereupon  due  notice  of  such  special  meeting  of  stockholders  (in  the 
following  form)  was  duly  given  in  the  manner  which  is  fully  pro- 
vided in  the  by-laws. 

(Form  of  Notice.) 

TTNITED  STATES  STEEL  CORPORATION. 

Notice  of  Special  Meeting  of  May  19,   1902,  as  authorized  by  the 

Board  of  Directors,  20th  Meeting. 

Notice  hereby  is  given  that  a  special  meeting  of  the  stockhold- 
ers of  the  United  States  Steel  Corporation  has  been  duly  called,  and 
will  be  held  at  the  principal  office  of  the  corporation,  at  the  building 
of  the  Hudson  Trust  Company,  No.  51  Newark  Street,  in  the  City  of 
Hoboken,  County  of  Hudson,  New  Jersey,  on  Monday,  the  nineteenth 
day  of  May,  1902,  at  twelve  o'clock  noon,  for  the  following  purposes: 

(J^  To  take  action  upon  and  with  reference  to  each  and  every  of 
four  resolutions  adopted  by  the  board  of  directors  of  the  United 
States  Steel  Corporation,  at  the  meeting  thereof  held  April  1,  1902, 
as  follows,  to  wit: 

(1)  The  resolution  declaring  it  to  be  advisable,  to  the  extent 
that  holders  thereof  shall  consent  thereto,  to  redeem  and  to  retire 
2.000,000  shares  of  the  outstanding  preferred  stock  of  the  corpora- 
tion out  of  bonds  or  the  proceeds  of  bonds,  bearing  interest  at  the 
rate  of  five  per  cent,  per  annum,  the  principal  of  such  bonds  being 
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made  payable  in  sixty  years,  and  at  the  pleasure  of  the  company 
redeemable  after  the  expiration  of  ten  years  from  the  date  thereof. 

(2)  The  resolution  authorizing  the  issue  of  bonds  for  the  prin- 
cipal sum  of  $250,000,000,  to  be  secured  by  a  mortgage,  lien  or 
pledge  upon  the  property,  and  upon  the  stocks  of  other  corporations, 
now  held  and  owned  or  hereafter  acquired  by  the  United  States 
Steel  Corporation,  which  lien  or  pledge  shall  be  next  and  similar 
to  that  securing  bonds  of  the  corporation  for  $304,000,000  issued 
under  and  secured  by  the  indenture  to  the  United  States  Trust  Com- 
pany, of  New  York,  dated  April  1,  1901;  and  authorizing  the  offer 
to  preferred  stockholders  of  said  $250,000,000  bonds  at  par,  payable 
$200,000,000  in  preferred  stock  at  par,  and  $50,000,000  in  cash. 

(3)  The  resolution  authorizing  the  issue  and  sale,  for  cash,  of 
$50,000,000  of  bonds  of  such  description  and  so  secured,  for  the 
corporate  purposes  of  the  corporation. 

(4)  The  resolution  authorizing  and  approving  a  contract  between 
the  corporation  and  Messrs.  J.  P.  Morgan  &  Co.,  dated  April  1,  1902, 
providing  for  the  public  offer  by  them  to  the  preferred  stockholders 
of  such  bonds,  and  for  the  acquisition  by  them  of  such  of  said 
bonds  as  preferred  stockholders  shall  not  take,  all  as  set  forth  in 
said  contract. 

(B)  To  vote  to  consent,  or  not  to  consent,  to  redeem  and  to  retire 
preferred  stock  substantially  to  the  extent  and  in  the  manner  pro- 
vided in  said  resolutions  and  contract,  of  which  copies  may  be  ob- 
tained by  stockholders  at  the  office  of  the  corporation. 

The  stock  transfer  books  will  be  closed  at  the  dose  of  business 
on  Saturday,  the  nineteenth  day  of  April,  1902,  and  will  be  re- 
opened at  ten  o'clock  in  the  morning  of  Tuesday,  May  20,  1902. 

By  order  of  the  board  of  directors. 

BiCHASD   TKIMBLB, 

Secretary. 

HoBOKEN,  New  Jersey,  April  17,  1902. 

Fourth. — That  pursuant  to  such  call  and  notice,  and  at  the  time 
and  place  specified  therein,  a  special  meeting  of  the  stockholders  of 
said  corporation  was  duly  held,  and  at  such  meeting  the  said  reso- 
lutions of  the  board  of  directors  were  duly  submitted  for  action  by 
the  stockholders  thereon;  whereupon,  in  person  or  by  proxy,  the 
holders  of  3,745,731  shares  of  the  preferred  stock  out  of  the  total 
outstanding  issue  of  5,102,800  shares  of  such  stock,  and  the  holders 
of  3,958,557  shares  of  common  stock  out  of  the  total  outstanding 
issue  of  5,083,011  shares  of  such  stock — the  same  being  more  than 
two-thirds  in  interest  of  each  class  of  stockholders  having  voting 
powers  and  more  than  two-thirds  in  interest  of  each  class  of  the 
stockholders  present  in  person  or  by  proxy  at  Baid  meeting— <lid 
vote  as  follows: 

(1)  In   favor   of    approving   and   ratifying   the    action   of   the 
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board  of  directors  at  the  twentieth  meeting  thereof,  held  April  1, 
1902,  as  set  forth  in  the  several  resolutions  of  the  board  submitted 
to  this  meeting: 

(2)  To  consent  that  to  the  extent  that  holders  thereof  shall 
consent  thereto  2,000,000  shares  of  the  outstanding  preferred  stock 
of  the  corporation  be  redeemed  and  be  retired  out  of  bonds  or  the 
proceeds  of  bonds,  bearing  interest  at  the  rate  of  five  per  cent,  per 
annum,  the  principal  of  such  bonds  being  made  payable  in  sixty 
years,  and  at  the  pleasure  of  the  corporation  redeemable  after  the 
expiration  of  ten  years  from  the  date  thereof: 

(3)  To  authorize  and  consent  to  the  issue  of  bonds  for  the 
principal  sum  of  $250,000,000  to  be  secured  by  a  mortgage,  lien  or 
pledge  upon  the  property,  and  upon  the  stocks  of  other  corporations, 
now  held  and  owned  or  hereafter  acquired  by  the  United  States  Steel 
Corporation;  which  lien  or  pledge  shall  be  next  and  similar  to  that 
securing  bonds  of  the  corporation  for  $304,000,000,  issued  under  and 
secured  by  the  indenture  of  the  United  States  Trust  Company,  of 
New  York,  dated  April  1,  1901;  and  to  authorize  and  consent  to  the 
offer  to  preferred  stockholders  of  said  $250,000,000  bonds  at  par, 
payable  $200,000,000  in  preferred  stock  at  par  and  $50,000,000  in 
cash: 

(4)  To  authorize  and  to  consent  to  the  issue  and  sale,  for  cash, 
of  $50,000,000  bonds  of  such  description  and  so  secured,  for  the 
corporate  purposes  of  the  corporation: 

(5)  To  authorize,  approve  and  confirm  the  contract  between  the 
corporation  and  Messrs.  J.  P.  Morgan  &  Co.,  made  and  dated  April 
1,  1902,  providing  for  the  public  offer  by  them  to  the  preferred 
stockholders  of  such  bonds,  and  for  the  acquisition  by  them  of 
such  of  said  bonds  as  preferred  stockholders  shall  not  take,  all  as 
set  forth  in  said  contract,  and  upon  the  terms  and  for  the  com- 
pensation therein  stated. 

Prior  to  such  meeting,  but  subsequent  to  the  time  of  closing 
the  transfer  books  for  such  meeting,  the  undersigned  secretary  and 
treasurer,  acting  under  Section  5  of  Article  1  of  the  by-laws  of 
the  corporation,  did  examine  the  original  powers  of  attorney  and 
substitution,  and  did  make  and  deliver  in  due  form  the  certificate 
as  to  the  regularity  of  all  such  powers  of  attorney  and  substitution, 
and  as  to  the  number  of  shares  held  by  the  persons  who  severally 
and  respectively  executed  such  powers  of  attorney. 

Fifth. — The  total  par  amount  of  the  preferred  stock  of  the  corpora- 
tion, now  outstanding,  is  $510,280,000;  which  stock  entitles  the  hold- 
ers thereof  to  receive  dividends  at  a  rate  exceeding  ^ve  per  centum, 
to  wit,  at  the  rate  of  seven  per  centum  per  annum,  and  dividends 
at  such  rate  on  such  preferred  stock  at  any  time  issued  and  out- 
standing have  been  declared  and  paid  at  such  rate  for  the  period 
of  at  least  one  year  next  preceding  the  said  meeting. 
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Sixth. — ^The  total  floating  or  unfunded  debt  of  the  corporation  does 
not  exceed  $51,028,000,  or  ten  per  centum  of  the  par  amount  of  the 
preferred  stock  now  outstanding. 

Seventh. — In  the  judgment  of  the  officers  making  the  certificate, 
the  assets  of  the  corporation,  after  deducting  the  amount  of  the  in- 
debtedness of  the  corporation,  are  at  least  equal  to  the  amount  of 
the  preferred  stock  now  issued  and  outstanding,  as  above  stated. 

Eighth. — The  location  of  the  principal  office  of  the  corporation  in 
the  State  of  New  Jersey  is  at  No,  51  Newark  Street,  in  the  City  of 
Hoboken,  County  of  Hudson.  The  name  of  the  agent  therein  and 
in  charge  thereof,  upon  whom  process  against  this  corporation  may 
be  served,  is  Hudson  Trust  Company. 

In  Witness  Whereof,  this  certificate  has  been  signed  by  United 
States  Steel  Corporation  and  by  its  president  and  its  secretary  and 
treasurer,  respectively,  under  the  corporate  seal,  this  nineteenth  day 
of  May,  1902. 

United  States  Steel  Coepokation, 

(Seal.)  By  0.  M.  Schwab, 

President. 

Attest 

Richard  Trimble, 
Secretary. 

C.  M.  Schwab,  President.  [U  8.] 

United  States  Steel  Corporation. 

Secretary  and  Treasurer.        [l.  s.] 

United  States  Steel  Cobpobation. 
State  op  New  Jersey, 


} 


County  op  Hudson.  '  ^^' 
Be  it  Remembered  that  on  this  nineteenth  day  of  May,  A.  D.  one 
thousand  nine  hundred  and  two,  before  me,  the  undersigned,  a  master 
in  chancery  of  New  Jersey,  personally  appeared  Charles  M.  Schwab,  to 
me  known  and  known  to  me  to  be  the  president,  and  Richard  Trimble, 
to  me  known  and  known  to  me  to  be  the  secretary  of  United  States 
Steel  Corporation,  the  corporation  named  in  the  foregoing  certificate; 
and  I,  having  first  made  known  to  them  and  to  each  of  them  the  con- 
tents thereof,  they  did  severally  acknowledge  that  they  signed,  sealed 
and  delivered  the  same  as  their  voluntary  act  and  deed. 

And  the  said  Richard  Trimble,  being  by  me  duly  sworn  according 
to  law,  on  his  oath  doth  depose  and  say  that  he  is  the  secretary  of  the 
United  States  Steel  Corporation;  that  the  seal  affixed  to  the  fore- 
going certificate  is  the  corporate  seal  of  said  corporation,  the  same 
being  well  known  to  him;  that  it  was  so  affixed  by  order  of  said 
United  States  Steel  Corporation;  that  Charles  M.  Schwab  is  presi- 
dent of  said  corporation,  and  signed  said  certificate  and  affixed  said  seal 
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thereto,  and  delivered  said  certificate  by  authority  of  the  board  of 
directors  and  with  the  assent  of  more  than  two-thirds  in  interest 
of  each  class  of  stockholders  of  said  corporation,  as  and  for  his 
voluntary  act  and  deed,  and  the  act  and  deed  of  said  corporation, 
in  the  presence  of  deponent,  who  at  the  same  time  sabseribed  his 
name  thereto  as  secretary  of  said  corporation  and  as  subscribing 
witness.  And  deponent  further  says  that  the  meeting  of  stockholders 
referred  to  in  said  certificate  was  duly  called  in  the  manner  provided 
in  section  twenty-seven  of  "An  Act  Concerning  Corporations  (Re- 
vision of  1806),"  and  that  the  consent  hereto  appended  is  signed 
by  more  than  two-thirds  in  interest  of  each  class  of  the  stockholders 
having  voting  powers,  either  in  person  or  by  their  severally  duly 
constituted  attorneys  in  fact  thereunto  duly  authorized  in  writing. 

BiCHABD  TbIMBLB. 

Subscribed  and  sworn  to  before 
me  the  day  and  year  aforesaid. 
Jno.  S.  Mabon, 

Master  in  Chancery  of  New  Jersey. 

(Here  follow  the  names  of  stockholders,  together  with  the  num- 
ber of  shares  held  by  each.) 

HoBOKEK,  N.  J.,  May   19,   1902. 

The  persons  and  corporations  above  named,  being  the  holders  of 
shares  of  the  preferred  stock  and  of  the  common  stock  of  the  Ukitbd 
States  Steel  Corporation,  severally  and  respectively,  to  the  amount 
indicated  opposite  our  several  subscriptions  hereto,  having  heretofore 
made,  executed  and  delivered  to  our  attorneys,  Abram  S.  Hewitt, 
William  E.  Dodge,  Francis  H.  Peabody,  Myles  Tierney  and  Henry 
W.  deForest,  and  to  each  of  them  full  power  to  act,  vote  and  assent 
for  us  in  the  manner  and  to  the  extent  set  forth  in  our  proxy,  of 
which  a  printed  copy  is  hereto  prefixed,  and  our  said  attorneys  hav- 
ing vested  full  power  by  substitution  in  the  said  Myles  Tierney  and 
Henry  W.  deForest,  who  upon  this  nineteenth  day  of  May,  1902, 
at  Hoboken,  New  Jersey,  at  the  said  special  meeting  of  the  stock- 
holders of  the  said  corporation,  have  voted  in  our  behalf  in  favor 
of  each  and  every  of  the  several  resolutions,  and  to  give  the  assent 
authorized  in  and  by  said  proxy,  and  under  the  notice  of  said  meet- 
ing, of  which  also  a  copy  is  hereto  prefixed. 

Now  we  and  each  of  the  said  stockholders  by  our  said  at- 
torneys, Myles  Tierney  and  Henry  W.  deForest,  hereby  do  assent  and 
consent  in  writing: 

(1)  That  the  United  States  Steel  Corporation,  to  the  extent 
that  holders  thereof  shall  consent  thereto,  shall  redeem  and  retire 
2,000,000  shares  of  the  outstanding  preferred  stock  of  the  corpora- 
tion out  of  bonds  or  the  proceeds  of  bonds,  bearing  interest  at  the 
rate  of  five  per  cent,  per  annum,  the  principal  of  such  bonds  being 
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made  payable  in  sixty  years,  and  «t  the  pleasure  of  the  corporation 
redeemable  after  the  expiration  of  ten  years  from  the  date  thereof; 

(2)  That  the  United  States  Steel  Ck)RPOEtATioN  shall  issue  bonds 
for  the  principal  sum  of  $250,000,000,  to  be  secured  by  a  mortgage,  lien 
or  pledge  upon  the  property,  and  upon  the  stocks  of  other  corporations 
now  held  and  owned,  or  hereafter  acquired  by  the  United  States  Steel 
Corporation;  which  lien  or  pledge  shall  be  next  and  similar  to  that 
securing  bonds  of  the  corporation  for  $304,000,000  issued  under  and 
secured  by  the  indenture  of  the  United  States  Trust  Ck)MPANT  of 
New  York,  dated  April  1,  1901;  and  shall  authorize  the  ratable  offer 
to  preferred  stockholders  of  said  $250,000,000  bonds  at  par,  payable 
$200,000,000  in  preferred  stock  at  par,  and  $50,000,000  in  cash; 

(3)  That  the  United  States  Steel  Ck)RPORATioN  shall  issue  and 
sell  for  cash  $50,000,000  of  bonds  of  such  description  and  so  se- 
cured, for  the  corporate  purposes  of  the  corporation; 

(4)  That  the  United  States  Steel  Corporation  shall  carry  into 
effect  and  perform  the  contract  with  Messrs.  J.  P.  Morgan  &  Co., 
dated  April  1,  1902,  providing  for  the  public  offer  by  them  to  the 
preferred  stockholders  of  such  bonds,  and  for  the  acquisition  by  them 
of  such  of  said  bonds  as  preferred  stockholders  shall  not  take,  all  as 
set  forth  in  said  contract;  and 

(5)  That  the  United  States  Steel  Corporation  shall  redeem  and 
retire  preferred  stock  substantially  to  the  extent  and  in  the  manner 
provided  in  the  resolutions  and  contract,  adopted  and  authorized 
at  the  20th  meeting  of  the  Board  of  Directors  held  April  1,  1902. 

H.  W.  DB  Forest, 


Mylbs  Tierney. 


lEhidorsed: 

*' Piled  May  19,  1902. 


"S.  D.  Dickinson, 
''Secretary  of  State.'' 


OOBPOSATE  MOBTGAGE  AND  BOND. 

Form  420. 

COLLATERAL  DEED  OF  TRUST  SECURING  ISSUE 

OF   BONDS. 

An  Indenture,  dated  the  day  of  ,  19    i 

between  Company,  a  corporation  organized  and 

existing  under  the  laws  of  the  State  of  New  Jersey   (hereinafter 
termed  "the  Company"),  party  of  the  first  part,  and 
Trust  Company,  a  corporation  created  and  existing  under  the  laws 


COBPOBATB  MOBTGAOE  AND  BONDB.  635 

of  the  State  of  New  York  (hereinafter  termed  the  ''Trustee''), 
party  of  the  second  part; 

Whereas,  the  Company  has  acquired,   or   is 

about  to  acquire,  certain  common  shares  of  the  capital  stock  of  the 

Company  and  the  Company, 

corporations  organized  and  now  existing  under  the  laws  of  the  State 
of  New  Jersey;  and, 

Whereas,  for  the  purpose  of  paying  for  such  common  shares  the 
Company  desires  to  make  and  to  issue  its  fifty-year  four  per  cent. 
gold  bonds,  of  which  the  aggregate  amount  outstanding  at  any  one 
time  shall  never  exceed  the  principal  sum  of  $  ;  and 

all  of  which  bonds  at  any  time  outstanding  are  to  be  issued  under 
and  in  pursuance  of  this  indenture,  and  are  to  be  secured  ratably 
thereby;  and, 

Whereas,  said  bonds  are  to  be  issued  either  as  coupon  bonds  of  the 
denomination  of  $1,000  or  of  $5,000  each;  or  as  registered  bonds 
without  coupons  of  the  denomination  of  $50,  $1,000,  $5,000,  $10,000, 
$50,000  or  $100,000  each;  or  partly  as  such  coupon  bonds  of  either 
or  both  of  such  denominations,  and  partly  of  such  registered  bonds 
without  coupons  of  any  of  such  denominations;  and  the  several 
coupon  bonds  may  be  registered  as  to  principal,  and  also  may  be 
exchanged  for  registered  bonds  without  coupons;  and  the  registered 
bonds  may  be  converted  into  coupon  bonds  of  the  denominations 
of  $1,000  and  $5,000  aforesaid;  and  each  bond  is  to  bear  a  distinctive 
number  or  mark;  and. 

Whereas,  said  bonds  are  to  bear  interest  at  the  rate  of  four  per 
cent,  per  annum,  payable  semi-annually  on  the  first  days  of 
and  I  and  said  coupon  bonds  are  to  have  attached  there- 

to coupons  representing  the  installments  of  interest  which  may  be- 
come due  thereon,  and  each  of  such  coupons  is  to  bear  the  engraved 
fac-simile  signature  of  the  present  treasurer  or  of  any  future  treas- 
urer of  the  Company,  and  for  that  purpose  the  Company  may  adopt 
and  use  the  engraved  fac-simile  signature  of  any  person  who  shall 
have  been  such  treasurer,  notwithstanding  the  fact  that  he  may 
have  ceased  to  be  such  treasurer  at  the  time  that  the  bonds  to 
which  such  coupons  belong  shall  actually  be  issued;  and, 

Whereas,  on  each  of  said  coupon  bonds,  and  on  each  of  said  regis- 
tered bonds  without  coupons,  there  is  to  be  endorsed  a  certificate 
of  said  Trust  Company,  or  its  successor  appointed 

hereunder,  that  such  bond  is  one  of  the  bonds  described  in  this  in- 
denture, and  no  bond  is  to  be  secured  by  this  indenture,  or  ob- 
ligatory for  any  purpose,  unless  such  certificate  shall  have  been  ex- 
ecuted by  the  Trust  Company  or  its  duly  appointed 
successor;  and, 

Whereas,  said  coupon  bonds  and  registered  bonds,  said  coupons 
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and  said  trustee's  certificates  are  to  be  substantially  in  the  following 
forms,  namely: 

(Form  of  Coupon  Bonds.) 

UNITED  STATES  OF  AMERICA. 

State  or  Nkw  Jeksbt. 

COMPANY. 

Fifty-Tear  Four  Per  Cent  Gold  Bond. 
$  No. 

Company,  a  corporation  created  and 
existing  under  the  laws  of  the  State  of  New  Jersey,  and  hereinafter 
termed  '*the  Company,"  for  value  received  promises  to  pay  on  the 
first  day  of  A.  D.  ,  at  its  office  or  agency 

in  the  City  of  New  York,  to  bearer,  or,  if  registered,  to  the  regia- 
tored  holder  of  this  bond,  thousand  dollars  in  gold  coin 

of  the  United  States  of  the  present  standard  of  weight  and  fineness, 
and  to  pay  interest  thereon  from  ,19    ,  at  the  rate  of 

four  per  cent,  per  annum,  such  interest  to  be  payable  at  such  office 
or  agency  in  like  gold  coin  semi-annually  on  the  first  days  of 
and  in  each  year,  but  only  upon  presentation  and  sur- 

render of  the  respective  coupons  for  such  interest  hereto  attached, 
as  they  severally  mature.  All  payments  upon  this  bond,  both  of  prin- 
cipal and  interest,  shall  be  made  without  deduction  of  any  tax  or 
taxes  which  the  Company,  its  successors  or  assigns,  may  be  required 
to  pay,  deduct  or  retain  therefrom  under  any  present  or  future  law 
of  the  United  States  or  of  any  state,  county  or  municipality  therein. 

This  bond  is  one  of  a  duly  authorized  issue  of  coupon  and  reg- 
istered bonds  of  the  Company,  the  aggregate  amount  whereof  is 
limited  so  that  there  shall  never  at  any  one  time  be  outstanding 
bonds  of  said  issue  for  an  aggregate  principal  sum  exceeding 
$  ;    all   of  which  bonds  have  been  issued   or  are   to   be 

issued,  under  and  in  pursuance  of,  and  are  to  be  secured  ratably  by, 
and  are  subject  to  an  indenture  dated  ,  A.  D.  , 

duly  executed  by  the  Company  to  the  Trust  Com- 

pany, as  trustee,  under  which  indenture  certain  shares  of  stock  have 
been  or  are  to  be  deposited  with  said  trustee;  and  a  charge  is  im- 
posed upon  present  and  future  net  income  earnings  and  profits  of  the 
Company;  and  hereby  reference  is  made  to  said  indenture  with  the 
same  effect  as  if  herein  fully  set  forth. 

No  recourse  shall  be  had  for  the  payment  of  the  principal  or 
interest  of  this  bond  against  any  stockholder,  officer  or  director  of  the 
Company,  either  directly  or  through  the  Company  by  virtue  of  any 
statute  or  by  enforcement  of  any  assessment  or  otherwise;  any  and 
all  liabilities  of  stockholders,  directors  and  officers  of  the  Company 
being  hereby  released. 
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This  bond  shall  pan  bj  delivery  unless  registered  in  the  owner 's 
name  on  the  books  of  the  Company  at  its  office  or  agency  in  the 
City  of  New  York,  such  registry  being  noted  on  the  bond  by  the 
bond  registrar  of  the  eempany,  after  which  no  transfer  shall  be 
valid  unless  made  on  said  books  in  the  manner  prescribed  in  said 
indenture  and  similarly  noted  on  the  bond;  but  the  tame  may  be 
discharged  from  registry  by  being  transferred  in  like  manner  to 
bearer,  after  which  transferability  by  delivery  shall  be  restored ; 
but  again,  from  time  to  time,  it  may  be  registered  or  transferred 
to  bearer  as  before.  Such  registration,  however,  shall  not  affect 
the  transferability  of  the  coupons  for  the  interest  hereon,  by  de- 
livery merely,  and  payment  to  the  bearer  thereof  shall  discharge 
the  Company  in  respect  of  the  interest  therein  mentioned,  whether 
or  not  the  bond  shall  have  been  registered. 

This  bondj  with  the  coupons  for  all  interest  installments  which 
shall  not  have  matured,  may  also,  as  provided  in  said  indenture,  be 
exchanged  for  a  registered  bond  without  coupons. 

Neither  this  bond  nor  any  coupon  for  interest  thereon  shall 
become  or  be  valid  until  the  bond  shall  have  been  authenticated 
by  the  certificate  endorsed  hereon,  duly  signed  by  the  trustee  under 
such  indenture. 

In  Witness  Whxseof,  Company  has  caused 

these  presents  to  be  signed  by  a  viee-president  and  its  corporate 
seal  to  be  hereunder  affixed,  and  to  be  attested  by  its  secretary  or 
assistant  secretary,  and  coupons  for  such  interest  bearing  the  en- 
graved fac-simile  signature  of  its  treasurer  to  be  attached  hereto, 
this  day  of  ,  A.  B.  . 

COMPANT, 

By 

Vice-President. 

Attest: 

Secretary. 


(Form  of  Interest  Coupon.) 
No.  $ 

Coupon  for  $  ,  gold  coin  of  the  United  States  of 

America,  payable  to  bearer  on  the  first  day  of  ,  at  the 

office  or  agency  of  Company  in  the  City  of  New 

York,   without    deduction   for   taxes,   for    six    months'    interest    due 
on  that  day  on  its  $  fifty-year  four  per  cent,  gold  bond, 

No.  ,  subject  to  the  terms  of  said  bond  and  the  in- 

denture therein  mentioned. 

Treasurer. 
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(Form  of  Begistered  Bond  Without  Coupons.) 

UNITED  STATES  OF  AMEBICA, 

State  of  New  Jkkssy. 

Company. 
Registered  Fifty-Year  Four  Fer  Cent.  Oold  Bond, 

$  No. 

Company,  a  corporation  created  and 
existing  under  the  laws  of  the  State  of  New  Jersey,  and  hereinafter 
termed    ''the    Company,"    for   value   received    promises   to   pay   to 
or  registered  assigns  on  the  first  day  of  , 

A.  D.  ,  at  its  office  or  agency  in  the  City  of  New  York,  the 

sum  of  dollars  in  gold  coin  of  the  United  States 

of  the  present  standard  of  weight  and  fineness,  and  to  pay  interest 
thereon  from  the  first  day  of  or  the  first  day  of  , 

as  the  case  may  be,  next  preceding  the  date  hereof,  at  the  rate  of 
four  per  cent,  per  annum,  such  interest  to  be  payable  to  the  reg- 
istered holder  hereof  at  said  office  or  agency  in  like  gold  coin  semi- 
annually on  the  first  days  of  and  in  each 
year.  All  payments  upon  this  bond,  both  of  principal  and  interest, 
shall  be  made  without   deduction  of  any   tax   or   taxes  which   the 

Company,  its  successors  or  assigns,  may  be  re- 
quired to  pay,  deduct  or  retain  therefrom  under  any  present  or 
future  law  of  the  United  States  or  of  any  state,  county  or  munici- 
pality therein. 

This  bond  is  one  of  a  duly  authorized  issue  of  coupon  and  reg- 
istered bonds  of  the  Company,  the  aggregate  amount 
whereof  is  limited  ro  that  there  shall  never  at  any  one  time  be  out- 
standing bonds  of  said  issue  for  an  aggregate  principal  sum  exceed- 
ing $  All  of  which  bonds  have  been  issued,  or  are  to 
be  issued,  under  and  in  pursuance  of,  and  are  to  be  secured  ratably 
by,  and  are  subject  to,  an  indenture  dated  ,  A.'  D.  , 
duly  executed  by  the  Company  to  the 
Trust  Company,  as  trustee,  under  which  indenture  certain  shares  of 
stock  have  been  and  are  to  be  deposited  with  said  trustee;  and  a 
charge  is  imposed  upon  present  and  future  net  income,  earnings  and 
profits  of  the  Company;  and  hereby  reference  is 
made  to  said  indenture  with  the  same  effect  as  if  herein  fully  set 
forth. 

No  recourse  shall  be  had  for  the  pajnnent  of  the  principal  or 
interest  of  this  bond  against  any  stockholder,  officer  or  director  of 
the  Company,    either    directly    or    through    the 

Company,  by  virtue  of  any  statute  or  by  enforce- 
ment of  any  assessment  or  otherwise;  any  and  all  liability  of  stock- 
holders, directors  and  officers  of  the  Company 
being  hereby  released. 
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This  bond  is  transferable  only  in  the  manner  prescribed  in  said 
indenture  on  the  books  of  the  Company  at  its 

office  or  agency  in  the  City  of  New  York,  npon  surrender  and  can- 
cellation of  this  bond;  and  thereupon  a  new  registered  bond  will 
be  issued  to  the  transferee  in  exchange  therefor  on  payment  of  the 
charge  provided  in  said  indenture. 

Upon  surrender  and  cancellation  of  registered  bonds  for  the 
principal  amount  of  $1,000  or  any  multiple  thereof,  coupon  bonds  of 
a  like  amount  of  principal  with  all  unmatured  coupons  attached  will 
be  issued  as  provided  in  said  indenture. 

This  bond  shall  not  become  or  be  valid  until  authenticated  by 
the  certificate  endorsed  hereon,  duly  signed  by  the  trustee  under  said 
indenture. 

In  Witness  Whereof,  the  Company  has  caused 

these  presents  to  be  signed  by  a  vice-president,  and  its  corporate 
seal  to  be  hereunto  affixed  and  to  be  attested  by  its  secretary  or 
assistant  secretary,  this  day  of  A.  D. 


By 

Attest: 

Secretary. 


Company. 
Vice-President. 


(Form  of  Trustee's  Certificate.) 

This  is  to  certify  that  this  bond  is  one  of  the  issue  of  bonds  of 
the  Company  described  in  the  indenture  within  mentioned. 

Trust  Company. 

By 

Trust    Officer. 
And  Whereas,  the  form  of  this  indenture  has  been  submitted  to  the 
board  of  directors  of  the  Company,  which  has  duly 

resolved  that,  in  behalf  of  said  company,  this  indenture  be  executed 
by   the    president    of    the  Company,    and    the 

corporate  seal  be  affixed  thereto  and  be  attested  by  its  secretary, 
and  that  this  indenture  be  delivered  to  said  Trust  Com- 

pany, as  trustee,  and  the  execution  and  delivery  thereof  be  duly 
acknowledged;  and  that  the  fifty-year  four  per  cent,  gold  bonds 
of  the  Company,  substantially  of  the  tenor  and 

effect  set  forth  in  this  indenture,  be  executed  from  time  to  time 
in  the  name  and  in  behalf  of  the  Company  by  the 

president  or  by  a  vice-president,  and  that  the  corporate  seal  be 
thereto  affixed  and  be  attested  by  the  secretary  or  by  any  assistant 
secretary  of  the  Company;  and  that,  from  time  to 

time,  such  bonds  be  issued,  certified  and  delivered  in  the  manner 
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and  upon  the  temiB  and  conditionB  and  for  the  purposes  set  forth  in 
this  indenture; 

Now,  THSBEFOSE,  THIS  INDESITURE  WITNESSETH,  that  in  Order  to 
secure  the  payment  of  the  principal  and  the  interest  of  all  such  fiftj- 
year  four  per  cent,  gold  bonds  of  the  Company  at 

any  time  issued  and  outstanding  under  this  indenture,  and  in  con- 
sideration of  the  premises  and  of  the  purchase  and  acceptance  of 
6uch  bonds  by  the  holders  thereof,  and  of  the  sum  of  one  dollar 
to  it  duly  paid  by  the  trustee,  receipt  whereof  is  hereby  acknowl- 
edged; 

Company,  party  of  the  first  part  hereto,  has 
deposited,  and  by  these  presents  does  deposit  with  the  trustee,  party 
of  the  second  part,  and  its  successor  or  successors  in  the  trusts  hereby 
created,  certificates  for  all  the  shares  of  the  common  stock  of  the 

Company  and  the  Company  which 

it  now  owns  or  which  may  hereafter  be  acquired  by  it,  together 
with  assignments  in  blank  thereof. 

But  in  tbust,  nevertheless,  under  and  subject  to  the  conditions 
and  provisions  hereinafter  set  forth,  and  for  the  equal  and  pro- 
portionate benefit  and  security  of  all  present  and  future  holders  of 
the  bonds  and  interest  obligations  issued  and  to  be  issued  under  and 
secured  by  this  indenture,  and  for  the  enforcement  of  the  payment 
of  such  bonds  and  interest  obligations  when  payable  in  accordance 
with  the  provisions  of  such  bonds  and  interest  obligations  and  of 
this  indenture,  without  preference,  priority  or  distinction  as  to 
lien  or  otherwise  of  any  one  bond  over  any  other  bond,  by  reason 
of  priority  in  the  issue  or  negotiation  thereof,  or  by  reason  of  any 
other  cause,  save  as  provided  in  Section  1  of  article  three  hereof. 

And  as  further  security  for  the  payment  of  the  principal  and 
interest  of  the  bonds  issued  or  to  be  issued  hereunder,  and  for  the 
performance  by  the  Company  of   its  covenants 

herein,   the  Company   hereby   imposes   a   charge 

in  favor  of  the  trustee  of  this  indenture  upon  all  of  its  own  present 
and  future  net  income,  earnings  and  profits,  and  upon  all  of  the 
right,  title  and  interest  which  it  now  has  or  which  it  ever  here- 
after may  in  any  manner  acquire  in  and  to  the  net  income,  earnings, 
and  profits  of  the  Company  and  the 

Company,  and  of  any  company  to  which  the  property  and  business 
of  those  companies,  or  either  of  them,  may  at  any  time  be  trans- 
ferred; and  it  covenants  that  it  will  never  mortgage  its  property, 
business  and  income  otherwise  than  by  an  instrument  which  shall 
expressly  recognize  and  confirm  the  charge  aforesaid  as  a  prior 
elaim  upon  its  net  income,  earnings  and  profits;  and  it  further 
covenants  that  if  the  Company  and  the 

Company,  or  either  of  them,  shall  hereafter  mortgage  their  properties 
and  businesses  respectively,  tlie  majority  in  interest  of  the  holders 
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of  bonds  outstanding  hereunder  shall  have  power  to  require  ilic 
trustee  to  declare  the  Company  in   default  here- 

under;   and    thereupon    the  Company    shall    be 

deemed  to  be  in  default  hereunder  so  long  as  such  mortgage  contin- 
ues in  force. 

And  hereby  it  is  covenanted  and  declared  that  all  su^h  bonds 
are  to  be  issued,  certified  and  delivered,  and  the  stocks  subject 
to  the  lien  of  this  indenture  are  to  be  held  by  the  trustee  subject 
to  the  further  covenants,  conditions,  uses  and  trusts  hereinafter  set 
forth;  and  it  is  covenanted  and  declared  between  the  parties  hereto 
as  follows,  namely: 

ABTICLE  ONE. 

Suction  1.  From  time  to  time  the  bonds  to  be  secured  hereby  shall 
be  executed  by  the  Company,   and  by  it  shall 

be  delivered  for  certification  to  the  trustee;  and  thereupon,  as  pro- 
vided in  this  article,  and  not  otherwise,  the  trustee  shall  certify 
and  shall  deliver  the  same. 

The  amount  of  bonds  hereby  secured  which  may  be  executed 
by  the  Company,  and  which  may  be  certified  by 

the  trustee  is  limited,  so  that  never  at  any  time  shall  there  be 
outstanding  bonds  hereby  secured  for  an  aggregate  principal  sum 
exceeding  $ 

Before  certifying  or  delivering  any  coupon  bond  hereby  se- 
cured, the  trustee  shall  detach  and  shall  cancel  all  coupons  thereof 
then  matured;  and  every  registered  bond  without  coupons  shall 
be  dated  on  the  day  of  the  actual  certification  thereof.  Only  such 
of  said  bonds  as  shall  bear  thereon  a  certificate  substantially  in 
the  form  heretofore  recited,  duly  executed  by  the  trustee,  shall 
be  secured  l>y  this  indenture,  or  shall  be  entitled  to  any  lien  or 
benefit  hereunder;  no  such  bond,  nor  any  coupon  thereunto  pertaining, 
ghall  be  valid  for  an}'  purpose  until  such  certificate  shall  have  been 
duly  endorsed  on  such  bond.  Every  such  certificate  of  the  trustee 
on  any  bond  executed  by  the  Company  shall  be 

conclusive,  and  the  only  evidence  that  the  bond  so  certified  was 
duly  issued  and  that  the  same  is  entitled  to  the  benefit  of  the 
trust  herebj'  created. 

The  aggregate  principal  amount  of  bonds  which  may  at  any 
one  time  be  outstanding  hereunder  shall  never  exceed  a  sum  equal 
to  the  par   or   face  value   of  the   shares  of  common   stock   of   the 

Company  plus  twice  the  par  or  face  value  of  the 
shares  of  the  common  stock  of  the  Company  at 

such  time  held  by  the  trustee  hereunder;  but,  notwithstanding  this 
limitation,  the  trustee  shall  not  warrant  or  be  bound  to  inquire 
into  the  genuineness  or  validity  of  any  certificate  of  stock  or  assign- 
ment of  shares  deposited  with  it  hereunder,  and  shall  be  fully  author- 
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ized  to  certify  and  deliver  bonds  hereunder  if  it  holds  papers  pur- 
porting and  believed  by  it  to  represent  an  amount  of  stock  suffi- 
cient to  satisfy  this  limitation. 

Subject  to  the  foregoing  provisions,  the  trustee  shall,  at  any 
time  and  from  time  to  time,  certify  and  deliver  the  bonds  aforesaid 
in  accorflance  with  any  order  in  writing  signed,  or  purporting  and 
believed  by  it  to  be  signed,  by  the  president  or  a  vice-president, 
and  by  the  treasurer  or  assistant  treasurer  of  the 
Company. 

Sec.  2.  Whenever  any  coupon  bond  or  bonds  issued  under  this  in- 
denture, together  with  all  unmatured  coupons  thereto  belonging,  shall 
be  surrendered  to  the  Company  for  exchange  for  a 

registered  bond  or  bonds  without  coupons,  the 
Company  shall  cancel  the  surrendered  bond  and  coupons  and  in 
lien  thereof  shall  execute  and  deliver,  and  the  trustee  upon  receipt 
of  the  cancelled  bond  and  coupons  shall  certify  a  registered  bond  or 
registered  bonds  for  the  same  aggregate  principal  sum.  Every  reg- 
istered bond  without  coupons  so  delivered  in  exchange  for  a  coupon 
bond  or  for  coupon  bonds,  shall  bear  interest  from  the  date  of  the 
last-matured  coupon  of  the  surrendered  bond  or  bonds. 

Upon  transfer,  surrender  and  cancellation  of  any  registered 
bonds   without   coupons,   the  Company  shall   ex- 

ecute and  deliver  to  the  transferee  new  registered  bonds  without 
coupons,  of  the  same  aggregate  principal  sum,  such  new  bonds  to 
be  in  any  of  the  denominations  aforesaid  selected  by  the  transferee, 
except  that  the  issuance  of  $50  registered  bonds  shall  always  be  in 
the   sole   discretion   of  the  Company;    and  upon 

receipt  of  such  cancelled  bonds  the  trustee  shall  certify  the  new 
bond  or  bonds. 

Surrendered  and  cancelled  bonds  and  coupons  may  at  any  time 
at  the  request  of  the  Company  be  destroyed  by 

the  trustee.  , 

For  any  exchange  of  coupon  bonds  for  registered  bonds,  and 
for  any  transfer  of  registered  bonds,  the  Company, 

at  its  option,  may  require  the  payment  of  a  sum  sufficient  to  re- 
imburse it  for  any  tax  or  other  governmental  charge  or  other  ex- 
pense connected  therewith,  and  also  of  the  further  sum  of  one 
dollar  for  each  new  bond  issued  upon  such  exchange  or  transfer. 

Sec.  3.  In  case  any  coupon  bond  issued  hereunder,  with  the  coupons 
thereto  appertaining,  or  any  registered  bond  without  coupons,  shall 
become  mutilated  or  be  destroyed,  the  Company,  in 

its  discretion,  may  execute,  and  thereupon  the  trustee  shall  certify, 
a  new  bond  of  like  tenor  and  date  (including  coupons,  in  case  of  a 
coupon  bond)  and  bearing  the  same  serial  number,  in  exchange  and 
substitution  for  and  upon  cancellation  of  the  mutilated  coupon  -bond 
and  its  coupons,  or  the  mutilated  registered  bond  without  coupons, 
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or  in  lieu  of  and  Bubstitutlon  for  the  coupon  bond  and  its  coupons, 
or  the  registered  bond  without  coupons,  so  destroyed  upon  receipt 
of  satisfactory  evidence  of  the  destruction  of  such  coupon  bond  and 
its  coupons,  or  of  such  registered  bond  without  coupons,  and  upon 
receipt  also  of  satisfactory  indemnity. 

Sec.  4.  Until  the  bonds  to  be  issued  under  and  secured  by  this  in- 
denture can  be  engraved  and  printed,  the  Compauy 
may  execute,  and,  upon  its  request,  the  trustee  shall  certify  and 
deliver,  in  lieu  of  such  engraved  bonds,  and  subject  to  the  same 
provisions,  limitations  and  conditions,  temporary  registered  bonds 
of  any  amount  not  exceeding  in  the  aggregate  $  ,  but 
otherwise  substantially  of  the  tenor  of  the  registered  bonds  to  be 
issued  as  hereinbefore  provided.  Upon  surrender  of  such  temporary 
bonds  for  exchange  the  Company  shall  issue,  and 
upon  cancellation  of  such  surrendered  bonds,  the  trustee  shall  certify 
and  deliver  in  exchange  therefor  engraved  coupon  bonds,  or  regis- 
tered bonds  without  coupons,  of  the  denominations  hereinbefore  pro- 
vided, for  the  amount  of  the  te/nporary  bonds  surrendered;  and 
until  so  exchanged  each  of  such  temporary  bonds  shall  be  entitled 
to  the  same  security  as  an  engraved  bond  issued  hereunder. 

Sec.  5.  Nothing  in  this  article  contained,  or  in  any  other  article  of 
this  indenture,  or  in  the  bonds  issued  hereunder  expressed  or  im- 
plied, is  intended  or  shall  be  construed  to  give  to  any  person  or 
corporation  other  than  the  parties  hereto  and  the  holders  of  bonds 
issued  under  and  secured  by  this  indenture,  any  legal  or  equitable 
night  remedy  or  claim  under  or  in  respect  of  this  indenture  or 
under  any  covenant,  condition  or  provision  herein  contained;  all 
its  covenants,  conditions  and  provisions  being  intended  to  be,  and 
being,  for  the  sole  and  exclusive  benefit  of  the  parties  hereto,  and  of 
the  holders  of  the  bonds  hereby  secured. 

• 

AETICLB  TWO. 

The  Company  covenants  as  follows: 

Section  1.  Duly  and  punctually  it  will  pay  the  principal  and  inter- 
est of  every  bond  issued  and  secured  hereunder  at  the  dates  and 
the  place,  and  in  the  manner  mentioned  in  such  bonds,  or  in  coupons 
thereto  belonging,  according  to  the  true  intent  and  meaning  thereof, 
without  deduction  from  either  principal  or  interest  for  any  tax  or 
taxes  imposed  by  the  United  States,  or  by  any  state  or  county  or 
municipality   thereof,   which   the  Company   may 

be  required  to  pay  or  to  retain  therefrom,  under  or  by  reason  of 
any  present  or  future  law.  The  interest  on  the  coupon  bonds  shall 
be  payable  only  upon  presentation  and  surrender  of  the  several 
coupons  for  such  interest  as  they  respectively  mature,  and  when 
paid  such   coupons   shall   forthwith   be   cancelled.     The   interest  on 
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the  registered  bonds  without  coupons  shall  be  payable  only  to  the 
registered  holders  thereof. 

At  all  times  until  the  payment  of  the  principal  of  the  bonds 
secured  by  this  indenture,  the  Company  will  keep 

an  office  or  agency  in  the  City  of  New  York,  where  bonds  and 
interest  coupons  may  be  presented  for  payment,  and  where  notices 
or  demands  in  respect  of  such  bonds  or  interest  coupons  may  be 
served,  and,  from  time  to  time,  the  Company  will 

give  written  notice  to  the  trustee  of  the  place  of  such  office  or 
agency.     In  case  the  Company  shall  fail  to  do  so, 

presentation  and  demand  may  be  made  and  notices  may  be  served 
at  the  office  of  the  trustee  in  the  City  of  New  York. 

Sec.  2.  The  Company,  at  an  office  or  agency  to 

be  maintained  by  it  in  the  City  of  New  York,  will  keep  a  register 
or  registers  for  the  registration  and  transfer  of  bonds  issued  here- 
under, in  which  it  will  register,  subject  to  such  reasonable  regula- 
tions as  it  may  prescribe,  all  such  bonds  without  coupons,  and,  upon 
presentation  thereof  for  such  purpose,  any  such  coupon  bonds;  and 
such  register  or  registers  at  all  reasonable  times  shall  be  open  to 
the  inspection  of  the  trustee. 

Upon  presentation  to  the  bond  registrar  of  the 
Company,  at  the  place  where  sudh  register  shall  be  kept,  of  any 
such  registered  coupon  bond,  accompanied  by  delivery  of  a  written 
instrument  of  transfer  in  the  form  approved  by  the 
Company,  executed  by  the  registered  holder,  such  bonds  may  be 
transferred  upon  such  register  by  the  registered  holder,  in  person  or 
by  attorney,  and  such  transfer  shall  be  noted  by  such  bond  registrar 
upon  the  bond.  The  registered  holder  of  any  such  registered  coupon 
bond  also  shall  have  the  right  to  cause  the  same  to  be  registered 
as -payable  to  bearer,  in  which  case  transferability  by  delivery  shall 
be  restored,  and  thereafter  the  principal  of  such  bond  when  due  shall 
be  payable  to  the  person  presenting  the  bond;  but  any  such  coupon 
bond  registered  as  payable  to  bearer  may  be  registered  again  in  the 
name  of  the  holder  with  the  same  effect  as  a  first  registration  thereof. 
Successive  registrations  and  transfers  as  aforesaid  may  be  made 
from  time  to  time  as  desired;  and  each  registration  of  a  coupon 
bond  shall  be  noted  by  the  bond  registrar  on  the  bond. 

Registration  of  any  coupon  bond,  however,  shall  not  affect  the 
transferability  of  any  coupon  thereto  belonging,  by  delivery,  merely, 
and  payment  to  the  bearer. of  any  such  coupon  shall  discharge  the 

Company  in  respect  of  the  interest  therein 'men- 
tioned, whether  or  not  the  bond  shall  have  been  registered. 

Any  registered  bond  or  bonds  without  coupons  may  be  trans- 
ferred upon  such  register  at  such  office  or  agency  by  the  registered 
holder  in  person  or  by  attorney  upon  surrender  of  such  bond  to 
8uch  bond  registrar  for  cancellation,   delivery  of  a  written   instru- 
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ment  of  transfer  in  a  form  approved  by  the  Com- 

pany, duly  executed  by  the  registered  holder  of  the  bond,  and 
payment  of  any  charge  imposed  under  Section  2  of  Article  1  hereof; 
and  thereupon  a  new  registered  bond,  or  new  registered  bonds,  for 
an  equivalent  principal  sum  shall  be  issued  to  the  transferee  or 
transferees,  as  provided  in  said  section. 

Bec.  3.  The  Company,  from  time  to  time,  will 

pay  and  discharge  all  taxes,  assessments,  imposts  and  governmental 
charges  lawfully  imposed  upon  the  stocks  and  other  property  at 
any  time  Subject  to  this  indenture,  or  upon  any  part  thereof,  or 
upon  the  income  or  profits  thereof,  so  that  the  lien  and  priority  of 
this  indenture  shall  be  fully  preserved  in  respect  to  such  stocks  and 
other  property;  provided,  however,  that  the  Com- 

pany shall  have  the  right  to  contest  by  legal  proceedings  any  such 
tax,  assessment,  impost  or  governmental  charge,  and  pending  such 
contest  may  delay  or  defer  the  payment  thereof. 

Sec.  4.  Tha  Company,  its  successors  and  assigns, 

from  time  to  time,  on  written  demand  of  the  trustee,  or  its  suc- 
cessors, will  make,  do,  execute,  acknowledge  and  deliver  all  such 
further  acts,  deeds,  conveyances  and  assurances  in  the  law  as  may 
be  reasonably  advised,  devised  or  required  for  effectuating  the  in- 
tention of  these  presents  and  for  the  better  assuring  or  confirming 
unto  the  trustee  and  its  successors  in  the  trust  hereby  created,  upon 
the  trusts  and  for  the  purposes  herein  expressed,  all  and  singular, 
the  property  hereby  deposited  with  the  trustee,  or  intended  so  to  be. 

Sec.  5.  No  default  on  the  part  of  the  Company 

pending  hereunder,  the  Company  shall  have  the 

right  to  vote  upon  all  shares  of  stock  deposited  with  the  trustee 
hereunder  with  the  same  force  and  effect  as  though  such  shares  were 
not  subject  to  this  indenture,  and  shall  be  entitled  from  time  to  time 
to  receive  and  collect,  and  to  use  and  enjoy,  all  dividends  that  may 
be  declared  on  any  shares  of  the  capital  stock  held  by  the  trustee 
hereunder,  and  all  of  its  own  income,  earnings  and  profits.  In  case 
of  any  default  on  the  part  of  the  Company  here- 

under, the  trustee  shall  have  power  in  its  discretion  to  take  pos- 
session of  the  business,  assets  and  property  of  the 
Company,  and  to  receive  the  income,  earnings  and  profits  thereof, 
and  to  cause  any  or  all  of  the  shares  of  stock  deposited  with  it 
hereunder,  to  be  transferred  into  its  name  as  trustee  hereunder,  and 
thenceforth  during  the  continuance  of  such  default  to  exercise  all 
the  powers  of  ownership  with  reference  to  such  shares,  including 
the  right  to  vote  and  receive  all  dividends  thereon,  such  dividends 
and  the  profits  of  the  Company  so  received  by 

the  trustee  to  be  applied  to  the  payment  of  interest  maturing  and 
matured  on  the  bonds  outstanding  hereunder;  but  after  any  such 
default  shall  have  been  made  good,  or  shall  have  been  waived,  the 
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right  of  the  Company  to  have  the  shares  afore- 

said retransferred  to  its  name,  and  to  vote  thereon,  and  to  receive 
and  collect  dividends  and  use  and  enjoy  the  same  together  with  its 
own  income,  earnings,  and  profits  shall  revive  and  continue  as  though 
such  default  had  never  happened. 

Upon  request  of  the  Company,  and  upon  the 

further  request  of  the  holders  of  a  majority  in  amount  of  the  bonds 
outstanding  hereunder,  the  trustee  is  bound  to  use,  transfer,  sell  or 
dispose  of  all  or  any  of  the  shares  of  stock  deposited  with  it  here- 
under for  any  purpose  or  in  any  manner  which  in  its  judgment  wih 
preserve  and  protect  the  security  of  the  bonds  hereunder,  or  will 
substitute  therefor  new  security  of  equivalent  or  greater  value.  In 
respect  to  any  of  the  matters  covered  by  this  article,  the  trustee 
may  in  good  faith  act  upon  the  opinions  and  findings  of  legal  coun- 
sel, investigators,  appraisers  and  experts  appointed  by  it,  and  so 
doing,  shall  incur  no  personal  liability  to  any  one. 

The  Company  agrees  to  protect,  indemnify  and 

save  harmless  the  trustee  from  any  liability  which  may  arise  by 
reason  of  any  action  taken  by  the  trustee  in  good  faith  under  any 
of  the  provisions  of  this  article. 

The  Company  agrees  promptly  to  pay  all  calls 

and  assessments  which  may  at  any  time  be  made  with  reference  to 
all  or  any  of  the  shares  deposited  hereunder. 

ARTICLE  THREE. 

Section  1.  No  coupon  belonging  to  any  bond  hereby  secured  which 
in  any  way  at  or  after  maturity  shall  have  been  transferred  or 
pledged,  separate  and  apart  from  the  bond  to  which  it  relates,  shall, 
unless  accompanied  by  such  bond,  be  entitled,  in  case  of  a  default 
hereunder,  to  any  benefit  of  or  from  this  indenture,  except  after 
the  prior  payment  in  full  of  the  principal  of  the  bonds  issued  here- 
under and  of  all  coupons  and  interest  obligations  not  so  transferred 
or  pledged. 

Sec.  2.  In  case  default  shall  be  made  in  the  payment  of  any  in- 
terest on  any  bond  or  bonds  hereby  secured  and  outstanding,  and 
any  such  default  shall  have  continued  for  the  period  of  ninety  daj's, 
then,  and  in  every  case  of  such  continuing  default,  upon  the  written 
request  of  the  holders  of  twenty-five  per  cent,  in  amount  of  the 
bonds  hereby  secured  and  then  outstanding,  the  trustee,  by  notice 
in  writing  delivered  to  the  Company,  shall  declare 

the  principal  of  all  bonds  hereby  secured  and  then  outstanding  to 
be  due  and  payable  immediately;  and  upon  any  such  declaration 
the  same  shall  become  and  be  due  and  payable  immediately;  any- 
thing in  this  indenture,  or  in  said  bonds  to  the  contrary  notwith- 
standing. 

This  provision,  however,  is  subject  to  t^ie  condition  that  if,  at 
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any  time  after  the  principal  of  said  bonds  shall  have  been  so  de- 
clared due  and  payable,  all  arrears  of  interest  upon  all  such  bonds, 
with  interest  at  the  rate  of  four  per  cent,  per  annum  on  overdue 
installments  of  interest,  shall  either  be  paid  by  the 
Company  or  be  collected  out  of  the  income  and  property  pledged 
as  security  hereunder  before  any  sale  of  the  pledged  property  shall 
have  been  made,  then  and  in  every  such  case  the  holders  of  a 
majority  in  amount  of  the  bonds  hereby  secured  then  outstanding,  by 
written  notice  to  the  Company  and  to  the  trustee, 

may  waive  such  default  and  its  consequences;  but  no  such  waiver 
shall  extend  to  or  affect  any  subsequent  default,  or  impair  any  right 
consequent  thereon. 

Sec.  3.  In  case  (1)  default  shall  be  made  in  the  payment  of  any  in- 
terest on  any  bond  hereby  secured,  and  any  such  default  shall  con- 
tinue for  a  period  of  ninety  days;  or  in  case  (2)  default  shall  be 
made  in  the  due  and  punctual  payment  of  the  principal  of  any  bond 
hereby  secured;  or  in  case  (3)  of  any  other  default  by  the 

Company  hereunder,  and  any  such  last-mentioned  de- 
fault shall  continue  for  a  period  of  ninety  days  after  written  notice 
thereof  to  the  Company  from  the  trustee  or  from 

the  holders  of  twenty-five  per  cent,  in  amount  of  the  bonds  hereby 
secured,  then,  and  in  every  such  case,  the  trustee,  personally  or  by 
attorney,  and  in  its  discretion  (a)  may  cause  all  or  any  of  the  stock 
deposited  with  it  hereunder  to  be  transferred  to  its  name  as  trustee, 
and  thenceforth,  in  its  discretion,  exercise  the  voting  power  thereof 
and  receive  the  dividends  and  all  other  advantages  arising  therefrom, 
and  may  also   take   possession   of   the   assets   and   property  of  the 

Company,  and,  in  its  discretion,  manage  and  con- 
duct said  company's  business  and  receive  the  income,  earnings  and 
profits  thereof,  applying  all  dividends  and  profits  so  received  by  it 
during  the  continuance  of  such  default  to  the  payment  of  interest 
matured  and  maturing  on  the  bonds  outstanding  hereunder;  or  (b) 
may  sell  to  the  highest  and  best  bidder,  all  and  singular,  the  shares 
of  capital  stock  and  other  property  held  by  the  trustee  under  this 
indenture,  and  all  right,  title  and  interest,  claim  and  demand  therein, 
and  the  right  of  redemption  thereof,  in  one  lot  and  as  an  entirety, 
or  in  separate  lots,  such  as  the  trustee  shall  deem  best;  which  said 
sale  or  sales  shall  be  made  at  public  auction  at  such  place  in  the 
City  of  New  York,  in  the  State  of  New  York,  or  at  such  other  place, 
and  at  such  time,  and  upon  such  terms  as  the  trustee  may  fix  and 
briefly  specify  in  the  notice  of  sale  to  be  given  as  herein  provided, 
or  as  may  be  required  by  law;  or  (c)  may  proceed  to  protect  and 
enforce  its  rights  and  the  rights  of  the  bondholders  under  this  in- 
denture, by  a  suit  or  suits  in  equity  or  at  law,  whether  for  tlie 
specific  performance  of  any  covenant  or  agreement  contained  herein 
or  in  aid  of  the  execution  of  any  power  herein  granted,  or  for  any 
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foreclosure  hereunder,  or  for  tlie  enforcement  of  any  other  appro- 
priate legal  or  equitable  remedy,  as  the  trustee,  being  advised  by 
counsel  learned  in  the  law,  shall  deem  most  effectual  to  protect  and 
enforce  the  rights  aforesaid,  and  in  any  such  suit  the  trustee  shall 
be  entitled  as  of  right  to  the  appointment  of  a  receiver,  having  all 
usual  powers,  of  the  business,  property  and  assets,  income,  earnings 
and  profits  of  the  Company,  as  well  as  of  the 

shares  deposited  hereunder,  and  of  all  dividends,  rights  and  interests 
arising  therefrom  or  pertaining  thereto. 

In  case  the  trustee  shall  have  proceeded  to  enforce  any  right 
under  this  indenture,  by  foreclosure,  entry  or  otherwise,  and  such 
proceedings  shall  have  been  discontinued  or  abandoned  because  of 
such  waiver,  or  for  any  other  reason,  or  shall  have  been  determined 
adversely  to  the  trustee,  then  and  in  every  such  case  the 

Company  and  the  trustee  shall  be  restored  to  their 
former  position  and  rights  hereunder' in  respect  of  the  income  and 
property  pledged  hereunder,  and  all  rights,  remedies  and  powers  of 
the  trustee  shall  continue  as  though  no  such  proceeding  had  been 
taken. 

Sec.  4.  Notice  of  any  such  sale,  pursuant  to  any  provision  of  this 
indenture  shall  state  the  time  and  place  when  and  where  the  same 
is  to  be  made,  and  shall  contain  a  brief  general  description  of  the 
property  to  be  sold,  and  shall  be  sufficiently  given  if  published 
once  in  each  week  for  four  (4)  successive  weeks  prior  to  such  sale 
in  two  daily  newspapers  published  in  the  City  of  New  York,  State 
of  New  York. 

Anything  in  this  indenture  contained  to  the  contrary  notwith- 
standing, the  holders  of  seventy- five  per  cent,  in  amount  of  the 
bonds  hereby  secured  and  then  outstanding,  from  time  to  time  shall 
have  the  right  to  direct  and  to  control  the  method  and  place  of  con- 
ducting any  and  all  proceedings  for  any  sale  of  the  property  hereby 
pledged  or  for  the  foreclosure  of  this  indenture,  or  for  the  ap- 
pointment of  a  receiver,  or  for  the  purpose  of  taking  any  other 
proceedings  hereunder. 

The  trustee,  from  time  to  time,  may  adjourn  any  sale  by  it  to  be 
made  under  the  provisions  of  this  indenture  by  announcement  at  the 
time  and  place  appointed  for  such  sale  or  for  such  adjourned  sale 
or  sales;  and,  without  further  notice  or  publication,  it  may  make 
such  sale  at  the  time  and  place  to  which  the  same  shall  be  so 
adjourned. 

Sec.  5.  Upon  the  completion  of  any  sale  or  sales  under  thlB  in- 
denture, the  trustee  shall  transfer  and  deliver  to  the  accepted  pur* 
chaser  or  purchasers,  the  certificates  for  the  shares  of  stoek  and 
other  property  so  sold. 

The  tnistoo  and  its  successors  hereby  are  appointed  the  true 
and  lawful  attorney  or  attorneys  irrevocable  of  the 
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Companyy  in  its  name  and  stead  to  make  all  necessary  transfers 
aforesaid,  and  for  that  purpose  it  and  they  may  execute  all  nec- 
essary acts  of  assignment  and  transfer,  the  Com- 
pany hereby  ratifying  and  confirming  all  that  its  said  attorney  or 
attorneys  shall  lawfully  do  by  virtue  hereof;  and  agreeing  to  exe- 
cute any  confirmatory  deed,  assignment  or  transfer  which  may  rea- 
sonably be  required. 

Any  such  sale  or  sales  made  under  or  by  virtue  of  this  indenture, 
whether  under  the  power  of  sale  hereby  granted  and  conferred  or 
under  and  by  virtue  of  judicial  proceedings,  shall  operate  to  divest 
all  right,  title,  interest,  claim  and  demand  whatsoever,  either  at  law 
or  in  equity,  of  the  Company  of,  in  and  to  the 

property  so* sold,. and  shall  be  a  perpetual  bar  both  at  law  and  in 
equity  against  the  Company,  its  successors  and 

assigns,  and  against  any  and  all  persons  claiming  or  to  claim  the 
property   sold,    or   any   part   thereof,   from,   through    or   under    the 

Company,  its  successors  or  assigns;  and  the  receipt 
of  the  trustee  for  the  eonsideration  money  paid  at  any  such  sale 
shall  be  a  sufficient  discharge  to  the  purchaser,  without  any  liability 
upon  the  part  of  the  purchaser  to  see  to  the  application  of  the 
purchase  money,  or  to  be  bound  to  inquire  as  to  the  authorization, 
necessity,  expediency  or  regularity  of  any  such  sale. 

Sbc.  6.  In  case  of  such  sale,  whether  under  the  power  of  sale 
hereby  granted,  or  pursuant  to  judicial  proceedings,  the  principal 
sums  of  all  the  bonds  hereby  secured,  if  not  previously  due,  shall 
immediately  thiereupon  become  due  and  payable,  anything  in  said 
bonds  or  in  this  indenture  contained  to  the  contrary  notwithstanding. 

Sec.  7.  The  purchase  money,  proceeds  and  avails  of  any  such  sale, 
whether  under  the  power  of  sale  hereby  granted  or  pursuant  to 
judicial  proceedings,  together  with  any  other  sums  which  then  may 
be  held  by  the  trustee,  under  any  of  the  provisions  of  this  indenture, 
as  part  of  the  trust  estate  or  the  proceeds  thereof,  shall  be  applied 
as  follows: 

First, — To  the  payment  of  the  costs  and  expenses  of  such  sale,  in- 
cluding a  reasonable  compensation  to  the  trustee,  its  agents,  at- 
torneys and  counsel,  and  of  all  expenses,  liabilities  and  advances 
made  or  incurred  by  the  trustee,  with  interest  thereon. 

Second, — To  the  payment  of  the  whole  amount  then  owing  or  un- 
paid upon  the  bonds  hereby  secured  for  principal  and  interest, 
with  interest  at  the  rate  of  four  per  cent,  per  annum  on  the  overdue 
installments  of  interest,  and  in  case  such  proceeds  shall  be  insuffi- 
cient to  pay  in  full  the  whole  amount  so  due  and  unpaid  upon  the 
said  bonds,  then  to  the  payment  of  such  principal  and  interest, 
without  preference  or  priority  of  principal  over  interest  or  of 
interest  over  principal,  or  of  any  installment  of  interest  over  any 
other  installment  of  interest,  ratably,  to  the  aggregate  of  such^prin- 
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cipal  and  the  accrued  and  unpaid  interest,  subject,  however,  to  the 
provisions  of  Section  1  of  this  article. 

Third. — To  the  payment  of  the  surplus,  if  any,  to  the 
Company,  its  successors  or  assigns,  or  to  whomsoever  may  be  law- 
fully entitled  to  receive  the  same. 

Sec.  8.  In  case  of  any  sale  hereunder,  any  purchaser,  for  the  pur- 
pose of  making  settlement  or  payment  for  the  property  purchased, 
shall  be  entitled  to  use  and  apply  any  bonds,  and  any  matured  and 
unpaid  coupons  hereby  secured,  by  presenting  such  bonds  and  cou- 
pons, in  order  that  there  may  be  credited  thereon  the  sums  ap- 
plicable to  the  payment  thereof  out  of  the  net  proceeds  of  such 
sale  to  the  owner  of  such  bonds  and  coupons,  as  his  ratable  share 
of  such  net  proceeds,  after  making  any  deductions  which  may  be 
made  from  the  proceeds  of  sale,  of  costs,  expenses,  compensation 
and  other  charges;  and  thereupon  such  purchaser  shall  be  credited 
on  account  of  such  purchase  price  payable  by  him,  with  the  sums 
applicable  out  of  such  net  proceeds  to  the  payment  of  and  credited 
on  the  bonds  and  coupons  so  presented;  and,  at  any  such  sale,  any 
bondholders  may  bid  for,  and  may  purchase  such  property,  and  may 
make  payment  therefor  as  aforesaid,  and  upon  compliance  with  the 
terms  of  sale  may  hold,  retain  and  possess  and  dispose  of  such 
property  in  their  own  absolute  right,  without  further  accountability. 

Sec.  9.  The  Company  covenants  that  (1)  in  ease 

default  shall  be  made  in  the  payment  of  any  interest  on  any  bond 
or  bonds  at  any  time  outstanding  and  secured  by  this  indenture, 
and  such  default  shall  have  continued  for  a  period  of  ninety  days, 
or  (2)  in  case  default  shall  be  made  in  the  payment  of  the  prin- 
cipal of  any  such  bonds  when  the  same  shall  become  payable,  whether 
by  the  maturity  of  said  bonds,  or  by  declaration  as  authorized  by 
this  indenture,  or  by  a  sale  as  provided  in  Section  6  of  this  article, 
then,  upon  demand  of  the  trustee,  the  Company 

will  pay  to  the  trustee,  for  the  benefit  of  the  holders  of  the  bonds 
and  coupons  hereby  secured,  then  outstanding,  the  whole  amount 
due  and  payable  on  all  such  bonds  and  coupons  then  outstanding, 
for  interest  or  principal,  or  both,  as  the  case  may  be,  with  interest 
at  the  rate  of  four  per  cent,  per  annum,  upon  the  overdue  principal 
and  installments  of  interest;  and  in  case  the 
Company  shall  fail  to  pay  the  same  forthwith  upon  such  demand, 
the  trustee,  in  its  own  name  and  as  tnistee  of  an  express  trust, 
shall  be  entitled  to  recover  judgment  for  the  whole  amount  so  due 
and  unpaid. 

The  trustee  shall  be  entitled  to  recover  judgment  as  aforesaid, 
either  before  or  after  or  during  the  pendency  of  any  proceedings 
for  the  enforcement  of  the  lion  of  this  indenture  upon  the  pledged 
property,  and  the  right  of  the  trustee  to  recover  such  judgment 
shall  not  be  affected  by  any  sale  hereunder,  or  by  the  exercise  of 
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any  other  right,  power  or  remedy  for  the  enforcement  of  the  pro- 
vision of  this  indenture  or  for  the  foreclosure  of  the  lien  thereof; 
and  in  case  of  a  sale  of  the  pledged  property,  and  of  the  applica- 
tion of  the  proceeds  of  sale  to  the  payment  of  the  debt,  the  trustee, 
in  its  own  name  and  as  trustee  of  an  express  trust,  shall  be  entitled 
to  enforce  payment  of  and  to  receive  all  amounts  then  remaining 
due  and  unpaid  upon  any  and  all  of  the  bonds  issued  hereunder  and 
then  outstanding,  for  the  benefit  of  the  holders  thereof,  and  shall 
be  entitled  to  recover  judgment  for  any  portion  of  the  debt  remain- 
ing unpaid,  with  interest.  No  recovery  of  any  such  judgment  by 
the  trustee  and  no  lien  of  any  execution  upon  property  subject  to  the 
lien  of  this  indenture,  or  upon  any  other  property,  shall  in  any  man- 
ner or  to  any  extent  affect  the  lien  of  the  trustee  upon  the  pledged 
property  or  any  part  thereof  or  any  rights,  powers  or  remedies  of 
the  trustee  hereunder,  or  any  rights,  powers  or  remedies  of  the 
holders  of  the  bonds  hereby  secured,  but  such  lien,  rights,  powers 
and  remedies  shall  continue  unimpaired  as  before. 

Any  moneys  thus  collected  by  the  trustee  under  this  section 
shall  be  applied  by  the  trustee  towards  payment  of  the  amount 
then  due  and  unpaid  upon  such  bonds  and  coupons  in  respect  of 
which  such  moneys  shall  have  been  collected,  ratably  and  without 
any  preference  or  priority  of  any  kind,  except  as  provided  in  Section 
1  of  this  article,  according  to  the  amounts  due  and  payable  npon 
such  bonds  and  coupons,  respectively,  at  the  date  fixed  by  the 
trustee  for  the  distribution  of  such  moneys,  upon  presentation  of 
the  several  bonds  and  coupons  and  stamping  thereon  such  payment, 
if  only  partially  paid,  and  upon  surrender  thereof,  if  fully*  paid. 

Sec.  10.  The  Company  will  not  at  any  time  in- 

sist upon  or  plead,  or  in  any  manner  whatever  claim,  or  take  the 
benefit  or  advantage  of,  any  stay  or  extension  law  now  or  at  any 
time  hereafter  in  force,  nor  will  it  claim,  take,  or  insist  npon  any 
benefit  or  advantage  from  any  law  now  or  hereafter  in  force  pro- 
viding for  valuation,  or  appraisement,  of  the  pledged  property  or 
any  part  thereof,  prior  to  any  sale  or  sales  thereof  to  be  made 
pursuant  to  any  provision  herein  contained,  or  to  the  decree,  judg- 
ment or  order  of  any  court  of  competent  jurisdiction;  nor  after  any 
such  sale  or  sales  will  it  claim  or  exercise  any  right  under  any 
statute  enacted  by  any  state,  or  otherwise,  to  redeem  the  property 
so  sold  or  any  part  thereof;  and  it  hereby  expressly  waives  all 
benefit  and  advantage  of  any  such  law  or  laws;  and  it  covenants 
that  it  will  not  hinder,  delay  or  impede  the  execution  of  any  power 
herein  granted  and  delegated  to  the  trustee,  but  that  it  will  suffer  and 
permit  the  execution  of  every  such  power  as  though  no  such  law  or 
laws  had  been  made  or  enacted. 

Sec.  11.  No  holder  of  any  bond  or  coupon  hereby  secured  shall  have 
any  right  to  institute  any  suit,  action  or  proceeding  in  equity  or 
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at  law  for  the  foreclosure  of  this  indenture,  or  for  the  execution  of 
any  trust  thereof,  or  for  the  appointment  of  a  receiver,  or  for  any 
other  remedy  hereunder,  unless  such  holder  previously  shall  have 
given  to  the  trustee  written  notice  of  such  default,  and  of  the  con- 
tinuance thereof,  as  hereinbefore  provided;  nor  unless,  also,  the  hold- 
ers  of  twenty-five  per  cent,  in  amount  of  the  bonds  hereby  secured, 
then  outstanding,  shall  have  made  written  request  upon  the  trustee 
and  shall  have  offered  to  it  a  reasonable  opportunity,  either  to  pro- 
ceed to  exercise  the  powers  hereinbefore  granted,  or  to  institute 
such  action,  suit  or  proceeding  in  its  own  name;  nor  unless,  also, 
they  shall  have  offered  to  the  trustee  adiBquate  security  and  in- 
demnity against  the  costs,  expenses  and  liabilities  to  be  incurred 
therein  or  thereby;  and  such  notification,  request  and  offer  of  in- 
demnity are  hereby  declared,  in  every  such  case,  at  the  option  of 
the  trustee,  to  be  conditions  precedent  to  the  execution  of  the 
powers  and  trusts  of  this  indenture,  for  the  benefit  of  the  bond- 
holders, and  to  any  action  or  cause  of  action  for  foreclosure  or  for 
the  appointment  of  a  receiver,  or  for  any  other  remedy  hereunder; 
it  being  understood  and  intended  that  no  one  or  more  holders  of 
bonds  and  coupons  shall  have  any  right  hi  any  manner  whatever, 
by  his  or  their  action,  to  affect,  disturb  or  prejudice  the  lien  of 
this  indenture,  or  to  enforce  any  right  hereunder,  except  in  the 
manner  herein  provided,  and  that  all  proceedings  at  law  or  in 
equity  shall  be  instituted,  had  and  maintained  in  the  manner  herein 
provided,  and  for  the  equal  benefit  of  all  holders  of  such  outstanding 
bonds  and  coupons. 

Sec.  •12.  No  remedy  herein  conferred  upon  or  reserved  to  the 
trustee,  or  to  the  holders  of  bonds  hereby  secured,  is  intended  to 
be  exclusive  of  any  other  remedy  or  remedies;  but  each  and  every 
such  remedy  shall  be  cumulative,  and  shall  be  in  addition  to  every 
other  remedy  given  hereunder  or  now  or  hereafter  existing  at  law 
or  in  equity  or  by  statute;  but  no  action  at  law  shall  be  instituted 
against  the  Company  by  any  bondholder  to  en- 

force  the   contractual   liability  of   the  Company 

by  reason  of  its  covenants  and  promises  contained  in  said  bonds 
until  the  property  hereby  pledged  shall  have  been  exhausted  by 
pursuit  of  the  remedies  herein  provided. 

Sec.  13.  No  delay  or  omission  of  the  trustee,  or  of  any  holders  of 
bonds  hereby  secured,  to  exercise  any  right  or  power  accruing  upon 
any  default  continuing  as  aforesaid,  shall  impair  any  such  right 
or  power,  or  shall  he  construed  to  be  a  waiver  of  any  such  default, 
or  acquiescence  therein;  and  every  power  and  remedy  given  by  this 
article  to  the  trustee  or  to  the  bondholders  may  be  exercised  from 
time  to  time,  and  as  often  as  may  be  deemed  expedient  by  the 
trustee  or  by  the  bondholders. 
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ARTICLE  FOUR. 

No  recourse  under  or  upon  any  obligation,  covenant  or  agree- 
ment contained  in  this  indenture,  or  in  any  bond  or  coupon  hereby 
secured,  or  because  of  the  creation  of  any  indebtedness  hereby  se- 
cured, shall  be  had  against  any  incorporator,  stockholder,  officer  or 
director  of   the  Company,   or   of   any   successor 

corporation,  either  directly  or  through  the  Com- 

pany, by  the  enforcement  of  any  assessment  or  by  any  legal  or 
equitable  proceeding  by  virtue  of  any  statute  or  otherwise;  it  being 
expressly  agreed  and  understood  that  this  mortgage,  and  the  obliga- 
tions hereby  secured,  are  solely  corporate  obligations,  and  that  no 
personal  liability  whatever  shall  attach  to,  or  be  incurred  by,  the 
incorporators,  stockholders,  officers  or  directors  of  the 
Company,  or  of  any  successor  corporation,  or  any  of  them,  because 
of  the  incurring  of  the  indebtedness  hereby  authorized,  or  under 
or  by  reason  of  any  of  the  obligations,  covenants  or  agreements 
contained  in  this  indenture  or  in  any  of  the  bonds  or  coupons  hereby 
secured,  or  implied  therefrom;  and  that  any  and  all  personal  liability 
of  every  name  and  nature,  and  any  and  all  rights  and  claims  against 
every  such  incorporator,  stockholder,  officer  or  director,  whether 
arising  at  common  law  or  in  equity,  or  created  by  statute  or  consti- 
tution, are  hereby  expressly  released  and  waived  as  a  condition  of, 
and  as  part  of  the  consideration  of,  the  execution  of  this  indenture 
«:nd  of  the  issue  of  the  bonds  and  interest  obligations  secured 
hereby. 

ARTICLE  FTVB. 

Sectton  1.  From  time  to  time  the  holders  of  a  majority  in  amount 
of  all  the  bonds  hereby  secured  for  the  time  being  outstanding,  by 
their  vote  at  a  meeting  of  the  bondholders  held  as  provided  in  Sec- 
tion 2  of  this  article  or  by  an  instrument  or  instruments  in  writing 
signed  by  such  holders,  shall  have  power  (1)  to  assent  to  and 
authorize  the  release  of  any  part  of  the  property  deposited  with 
or  held  by  the  trustee  under  this  indenture;  (2)  to  assent  to  and 
authorize  any  modification  or  compromise  of  the  rights  of  the  bond- 
holders and  of  the  trustee  against  the  Company 
or  against  any  property  subject  to  this  indenture,  whether  such  rights 
shall  arise  under  these  presents  or  otherwise;  and  (3)  to  assent  to 
and  authorize  any  modification  of  any  of  the  provisions  of  this 
indenture  that  shall  be  proposed  by  the  Company 
and  recommended  by  the  trustee.  Any  action  taken  with  the  assent 
or  authority,  given  as  aforesaid,  of  the  holders  of  a  majority  in 
amount  of  the  bonds  hereby  secured  for  the  time  being  outstanding 
shall  be  binding  upon  the  holders  of  all  the  bonds  hereby  secured 
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and  upon  the  trustee  as  fully  as  though  such  action  were  specifically 
and  expressly  authorized  by  the  terms  of  this  indenture. 

Sec.  2.  Meetings  of  bondholders  may  be  convened  in  the  city  of 
New  York  by  the  trustee,  and  shall  be  convened  by  the  trustee  on 
the  request  in  writing  by  the  holders  of  one-fourth  in  value  of  the 
outstanding  bonds,  and  in  the  event  of  the  refusal  or  neglect  of  the 
said  trustee  for  thirty  days  after  such  request  has  been  delivered 
to  the  trustee  so  to  convene  such  meeting  or  meetings  of  bondholders, 
the  holders  of  one-fourth  in  value  of  the  then  outstanding  bonds 
may  convene  the  same;  and  notice  of  the  time,  place  and  purpose 
of  such  meeting  or  meetings  shall  be  given  by  six  consecutive  ad- 
vertisements in  at  least  one  daily  newspaper  published  in  the  City 
of  New  York,  State  of  New  York,  the  last  of  which  advertisements 
shall  be  not  less  than  thirty  days  before  the  date  fixed  for  said 
meeting,  and  subsequent  meetings  may  be«  called  in  such  manner  as 
may  be  fixed  by  regulations  prescribed  or  established  by  the  bond- 
holders at  such  meeting,  and  the  bondholders  may  vote  at  such 
meetings  in  person  or  by  proxy;  and  such  regulations  or  by-laws  in 
respect  of  such  meetings  may  from  time  to  time  be  established, 
altered  or  repealed  by  the  bondholders  acting  by  a  majority  in  value 
as  to  them  shall  seem  expedient;  and  until  the  bondholders  shall 
make  such  regulations  and  by-laws,  such  powers  may  be  exercised 
by  the  trustee.  And  the  trustee  shall  have  the  right  at,  or  before, 
any  meeting  of  bondholders,  to  require  that  any  act  or  resolution 
of  the  bondholders  affecting  the  duties  of  the  trustee  shall  be 
authenticated  by  the  signatures  of  all  the  persons  assenting  thereto, 
as  well  as  by  a  minute  of  the  proceedings  of  the  meeting.  The 
presence  in  person  or  by  proxy  of  the  holders  of  not  less  than  a 
majority  in  value  of  the  outstanding  bonds  hereby  secured  shall 
be  required  to  constitute  a  quorum  at  any  meeting  of  the  bond- 
holders. 

ARTICLE  SIX. 

Section  1.  Any  request,  direction  or  other  instrument  required  by 
this  indenture  to  be  signed  and  executed  by  bondholders,  may  be 
in  any  number  of  concurrent  writings  of  similar  tenor,  and  may  be 
signed  or  executed  by  such  bondholders,  in  person,  or  by  agent  ap- 
pointed in  writing.  Proof  of  the  execution  of  any  such  request, 
direction  or  other  instrument,  or  of  the  writing  appointing  any  such 
agent,  and  of  the  ownership  of  coupon  bonds,  transferable  by  de- 
livery, if  made  in  the  following  manner,  shall  be  suflScient  for  any 
purpose  of  this  indenture,  and  shall  be  conclusive  in  favor  of  the 
trustee  with  regard  to  due  action  by  it  taken  under  such   request. 

The  fact  and  date  of  the  execution  by  any  person  of  any  such 
writing  may  be  proved  by  the  certificate  of  any  officer  in  any 
jurisdiction,  who,  by  the  laws  thereof,  has  power  to  take  acknowl- 
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edgments  within  said  jurisdiction,  that  the  person  signing  such 
writing  acknowledged  before  him  the  execution  thereof;  or  by  an 
affidavit  of  a  witness  of  such  execution. 

The  fact  of  the  holding  of  coupon  bonds  hereunder  by  any  .bond- 
holder, and  the  amount  and  issue  number  of  any  such  bonds,  and 
the  date  of  his  holding  the  same,  may  be  proved  by  a  certificate 
executed  by  any  trust  company,  bank,  bankers,  or  other  depositary 
(wherever  situated),  if  such  certificate  shall  be  deemed  by  the 
trustee  to  be  satisfactory,  showing  that  at  the  date  therein  men- 
tioned such  person  had  on  deposit  with  such  trust  company,  bank, 
bankers  or  other  depositary,  the  bonds  described  in  such  certificate. 
The  ownership  of  registered  coupon  bonds,  or  of  registered  bonds 
without  coupons,  shall  be  proved  only  by  the  register  of  said  bonds. 

Sec.  2.  The  Company  and  the  trustee  may  deem  and  treat  the  bearer 
of  any  coupon  bond  hereby  secured,  which  shall  not  at  the  time  be 
registered  as  hereinbefore  authorized,  and  the  bearer  of  any  coupon 
for  interest  on  any  such  bond,  whether  such  bond  shall  be  registered 
or  not,  as  the  absolute  owner  of  such  bond  or  coupon  as  the  case 
may  be,  for  the  puri>ose  of  receiving  payment  thereof  and  for  all 
other  purposes;  and  neither  the  Company  nor  the  trustee  shall  be 
affected  by  any  notice  to  the  contrary. 

The  Company  and  the  trustee  may  deem  and  treat  the  person 
in  whose  name  any  registered  bond  without  coupons  issued  here- 
under shall  be  registered  upon  the  books  of  the  Company,  as  here- 
inbefore provided,  as  the  absolute  owner  of  such  bond  for  the  pur- 
pose of  receiving  payment  of,  or  on  account  of,  the  principal  and 
interest  of  such  bond,  and  for  all  other  purposes,  and  may  deem  and 
treat  the  person  in  whose  name  any  coupon  bond  shall  be  so  regis- 
tered as  the  absolute  owner  thereof  for  the  purpose  of  receiving 
payment  of,  or  on  account  of,  the  principal  thereof,  and  for  all 
other  purposes  except  to  receive  payment  of  interest  represented  by 
outstanding  coupons;  and  all  such  payments  so  made  to  any  such 
registered  holder,  or  upon  his  order,  shall  be  valid  and  effectual  to 
satisfy  and  discharge  the  liability  upon  such  bond  to  the  extent  of 
the  sum  or  sums  so  paid. 

ABTICLB  SEVEN. 

If,  when  the  bonds  hereby  secured  shall  have  become  due  and 
payable,  the  Company  shall  well  and  truly  pay,  or  cause  to  be  paid, 
the  whole  amount  of  the  principal  moneys  and  interest  due  upon 
all  of  the  bonds  and  coupons  for  interest  thereon  hereby  secured, 
then  outstanding,  or  shall  provide  for  such  payment  by  depositing 
with  the  trustee  hereunder,  for  the  payment  of  such  bonds  and  cou- 
pons the  entire  amount  then  due  thereon  for  principal  and  interest, 
l^d  also  shall  pay,  or  cause  to  be  paid,  all  other  sums  payable  here- 
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under  by  the  Company,  and  shall  well  and  truly  keep  and  perform 
all  the  things  herein  required  to  be  kept  and  performed  by  it  ac- 
cording to  the  true  intent  and  meaning  of  this  indenture,  th^n  and 
in  that  case  all  property,  rights  and  interests  hereby  conveyed  or 
pledged  shall  revert  to  the  Company,  and  the  estate,  rights,  title 
and  interest  of  the  trustee  shall  thereupon  cease,  determine  and 
become  void;  and  the  trustee  in  such  case,  on  demand  of  the  Com^ 
pany,  and  at  its  cost  and  expense,  shall  execute  proper  instruments 
acknowledging  satisfaction  of  this  indenture. 

AETICLE  EIGHT. 

The  trustee,  for  itself,  and  its  successors,  hereby  accepts  the 
trusts  and  assumes  the  duties  herein  created  and  imposed  upon  it, 
but  only  upon  the  following  terms  and  conditions,  to  wit: 

(a)  The  trustee  shall  be  protected  in  acting  upon  any  notice,  re- 
quest, consent,  certificate,  bond  or  other  paper  or  document  believed 
by  it  to  be  genuine  and  to  have  been  signed  by  the  proper  party. 

(b)  The  trustee  may  select  and  employ  in  and  about  the  execution 
of  this  trust  suitable  agents  and  attorneys  whose  reasonable  com- 
pensation shall  be  paid  to  the  trustee  by  the  Company,  and  for 
such  payment  a  lien  in  favor  of  the  trustee  is  hereby  charged  upon 
the  hereby  pledged  income  and  property,  and  the  proceeds  thereof, 
paramount  to  said  bonds.  The  trustee  shall  not  be  responsible  for 
the  recording  or  filing  of  this  indenture  or  for  the  affixing  or  can- 
cellation of  any  revenue  stamps.  The  trustee,  save  for  its  wilful 
default  or  for  its  gross  negligence  after  personal  notice  and  distinct 
specification  in  writing  from  some  person  interested  in  the  trust, 
shall  not  be  personally  liable  to  anybody. 

(c)  The  trustee  shall  have  a  first  lien  upon  the  pledged  property 
and  funds  for  its  own  reasonable  compensation  and  for  all  counsel 
fees,  expenses  and  liabilities,  with  interest  thereon,  incurred  in  and 
about  the  execution  of  the  trust  hereby  created,  and  in  the  exercise 
and  performance  of  its  powers  and  duties  hereunder. 

(d)  The  trustee  shall  be  under  no  obligation  or  duty  to  perform 
any  act  hereunder,  or  defend  any  suit  in  respect  hereof  unless  first 
reasonably  indemnified,  nor  shall  the  trustee  be  chargeable  with  no- 
tice of  any  default  on  the  part  of  the  Company 
except  upon  delivery  to  it  of  a  distinct  specification  in  writing  of 
such  default  by  some  person  or  persons  interested  in  the  trust, 
whose  interest,  if  required,  must  be  proved  to  the  reasonable  satis- 
faction of  the  trustee.  Excepting  as  herein  expressly  otherwise 
provided,  the  trustee  shall  not  be  bound  to  recognize  any  person  as 
a  bondholder  unless  nor  until  his  bonds  are  submitted  to  the  trustee 
for  inspection,  if  required,  and  his  title  satisfactorily  established, 
if  disputed. 
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(e)  The  recitals  of  facts  herein  and  in  said  bonds  contained  shall 
be  taken  as  statements  by  the  *  Company  and  shall 

not  be  construed  as  made  by  the  trustee. 

(/)  The  trustee,  or  any  successor  or  successors  hereafter  appointed, 
may  resign  and  be  discharged  of  the  trusts  hereby  created  by  writ- 
ten notice  thereof  to  the  Company  and  by  publica- 
tion at  least  twice  in  each  week  for  four  successive  weeks  in  a 
daily  newspaper  published  in  the  City  of  New  York,  and  by  due 
execution  of  the   conveyance  herein  required. 

(g)  Any  money  received  by  the  trustee  under  any  provision  of  this 
indenture  may  be  treated  by  it,  till  it  is  required  to  pay  out  the 
same,  conformably  herewith,  as  a  general  deposit  without  any  ac- 
countability for  interest  save  such  as  during  that  time  it  allows 
to  its  general  depositors. 

ARTICLE  NINE. 

The  trustee,  or  any  trustee  hereafter  appointed,  may  be  re- 
moved at  any  time  by  an  instrument  or  concurrent  instruments  in 
writing,  signed  by  the  holders  of  not  less  than  a  majority  in  amount 
of  the  bonds  hereby  secured  and  then  outstanding,  and  signed  also 
by  the  Company.    In  case  at  any  time  the  trustee, 

or  any  trustee  hereafter  appointed,  shall  resign  or  shall  be  removed 
or  otherwise  shall  become  incapable  of  acting,  a  successor  may  be 
appointed  by  the  holders  of  a  majority  in  amount  of  the  bonds 
hereby  secured  then  outstanding  by  an  instrument  or  concurrent 
instruments  signed  by  such  bondholders  or  their  attorneys  in  fact 
duly  authorized;  provided,  nevertheless,  and  it  is  hereby  agreed  and 
declared  that  in  case  at  any  time  there  shall  be  a  vacancy  in  the 
office  of  trustee  hereunder,  the  Company,  by  an 

instrument  executed  by  order  of  its  board  of  directors,  may  appoint 
a  trustee  to  fill  such  vacancy  until  a  new  trustee  shall  be  appointed 
by  the  bondholders  as  herein  authorized.  The 
Company  shall  publish  notice  of  any  such  appointment  by  it  made 
once  in  each  week  for  six  successive  weeks  in  a  daily  newspaper 
published  in  the  City  of  New  York;  and  any  new  trustee  appointed 
by  the  Company  shall   immediately  and  without 

further  act  be  superseded  by  a  trustee  appointed  by  the  bondholders 
in  the  manner  above  provided  prior  to  the  expiration  of  one  year 
after  such  publication  of  notice.  Every  such  trustee  appointed  by 
the  bondholders  or  by  the  Company  shall  always 

be  a  trust  company  in  New  York  City  in  good  standing  having  a 
capital  and  surplus  aggregating  $  ,  if  there  be  such 

a  trust  company  willing  and  able  to  accept  the  trust  upon  reasonable 
or  customary  terms. 

Any  new  trustee   appointed  hereunder   shall  execute,   acknowl- 
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edge  and  deliver  to  the  trustee  last  in  office  and  also  to  the 

Company,  an  instrument  accepting  such  appointment  here- 
under, and  thereupon  such  new  trustee,  without  any  further  act, 
deed  or  conveyance,  shall  become  vested  with  all  the  estates,  prop- 
erties, rights,  powers,  trusts,  duties  and  obligations  of  its  prede- 
cessor in  trust  hereunder,  with  like  effect  as  if  originally  named  as 
trustee  herein;  but  the  trustee  ceasing  to  act,  shall,  nevertheless, 
on  the  written  request  of  the  Company  or  of  the 

new  trustee,  execute  and  deliver  an  instrument  transferring  to  such 
new  trustee,  upon  the  trusts  herein  expressed,  all  the  estates,  prop- 
erties, rights,  powers  and  trusts  of  the  trustee  so  ceasing  to  act,  and 
shall  duly  assign,  transfer  and  deliver  all  property  and  moneys  held 
by  such  trustee  to  the  new  trustee.  Should  any  deed,  conveyance 
or  instrument  in  writing  from  the  Company  be 

required  by  any  new  trustee  for  more  fully  and  certainly  vesting  in 
and  confirming  to  such  new  trustee  such  estate,  rights,  powers  and 
duties,  any  and  all  such  deeds,  conveyances  and  instruments  in 
writing  shall  on  request  be  made,  executed,  acknowledged  and  de- 
livered by  it. 

In  case  of  the  appointment  of  any  new  trustee  under  the  pro- 
visions of  this  article,  a  new  copy  of  the  instrument  making  such 
appointment  duly  authenticated  by  the  president  and  secretary  of 
the  Company   (they  having   inspected  and  com- 

pared said  copy  with  the  original)  as  a  true  copy,  shall  be  filed 
with  each  of  the  corporations  of  whose  capital  stock  shares  shall 
be  subject  to  this  indenture. 


ABTICLE  TEN. 

Section  1.  All  the  covenants,  stipulations,  promises,  undertakings 
and  agreements  herein  contained  by  or  on  behalf  of  the 
Company,  shall  bind  its  successors  and  assigns,  whether  so  expressed 
or  not.    For  every  purpose  of  this  indenture,  including  the  execution, 
issue  and  use  of  any  and  all  bonds  hereby  secured,  the  term  ''the 

Company"  includes  and  means  not  only  the  party 
of  the  first  part  hereto,  but  also  its  successors  and  assigns. 

Sec.  2.  The  word  "Trustee"  means  the  trustee  for  the  time  being, 
whether  original  or  successor;  the  words  "trustee,"  "bond," 
"bondholder,"  shall  include  the  plural  as  well  as  the  singular  num- 
ber unless  otherwise  expressly  indicated.  The  word  "coupons" 
refers  to  the  interest  coupons  attached  to  the  bonds  secured  hereby. 
The  word  "person,"  used  with  reference  to  a  bondholder,  shall  in- 
clude associations  or  corporations  owning  any  of  said  bonds. 

In  Witness  Whereof,  the  said  parties  hereto  have  caused  their 
respective  corporate  seals,  duly  attested,  to  be  affixed  to  an  original 
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and  duplicate  hereof,  and  these  presents  to  be  subscribed  by  their 


respective  presidents, 

the 

day  of 

9 

Ck>MPANY, 

[SEIL.] 

By 

President. 

Attest: 

Secretary, 

Ck>MPANY, 

[seal.] 

By 

Yice-President. 

Attest: 

Secretary. 

[add 

ACKNOWLEDGMENTS.] 

Fonn  421. 

DEED   OF   TRUST  COVERING   REAL   AND   PERSONAL    PROP- 
ERTY SECURING   ISSUE   OF   BONDS. 

This  Indentube,  made  this  day  of  A.  D. 

19    ,  by  and  between  the  Company,  a  corporation 

duly  created  and  existing  under  and  by  virtue  of  the  laws  of  the 
State  of  New  Jersey,  hereinafter  called  '*the  company,"  party  of 
the  first  part,  and  "The  Trust  Company,"  a  cor- 

poration duly  created  and  existing  under  and  by  virtue  of  the  laws 
of  the  State  of  ,  hereinafter  called  "the  trustee,"  party 

of  the  second  part. 

Acquisition  of  certain  properties  by  company: 

Whereas,  the  company  is  a  corporation  duly  created  and  existing 
under  and  by  virtue  of  the  laws  of  the  State  of  New  Jersey,  and 
has  acquired  the  several  plants  and  properties  hereinafter  described, 
and  in  and  about  the  acquisition  of  the  same  has  incurred  certain 
obligations;  and 

(Authority  to  IsBue  bonds): 

Whereas,  for  the  purpose  of  making  part  payment  for  said  plants 
and  properties  and  discharging  the  obligations  of  the  company  in 
that  behalf  incurred  and  for  other  corporate  purposes  the  company 
in  the  exercise  of  the  powers  in  that  behalf  possessed  by  it  and  in 
accordance  with  resolutions  duly  adopted  by  its  board  of  directors 
and  by  its  stockholdors  at  a  meeting  duly  and  regularly  called  and 
held,  has  determined  to  mtike  and  issue  its  coupon  bonds  in  the 
aggregate  amount  of  dollars  ($  ),  payable  in 

gold  coin  of  the  United  States  of  America  of  the  present  standard 
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of  weight  and  fineness,  such  bonds  to  be  coupon  bonds  of  the  par 
value  of  one  thousand  dollars,  or  five  hundred  dollars  or  one  hun- 
dred dollars  each,  and  each  of  which  bonds  is  to  bear  a  distinctive 
number  or  designation,  those  for  one  thousand  dollars  bearing  con- 
secutive numbers  from  one  upwards;  those  for  five  hundred  dollars 
bearing  consecutive  numbers  from  one  upwards;  with  the  letter  **D" 
prefixed,  and  those  for  one  hun<lred  dollars  bearing  consecutive  numbers 
from  one  upward,  with  the  letter  * '  C  "  prefixed,  payable  on  the  first  day 
of  ,  19     ,.and  bearing  interest  at. the  rate  of  five  per 

cent,  per  annum  from  the  first  day  of  ,  19     ,  payable 

semi-annually  in  like   gold  coin,   on   the  first   days  of 
and  in  each  year;  and 

(Anthority  to  execute  mortgage): 

Whereas,  the  said  company  under  and  pursuant  to  the  power  and 
authority  aforesaid  has  determined  to  secure  the  prompt  payment  of 
the  principal  and  interest  of  all  said  bonds  by  executing  and  de- 
livering to  the  trustee  a  mortgage  or  deed  of  trust  in  the  terms  of 
this  indenture,  conveying  the  plants  and  properties  hereinafter  de- 
scribed and  set  forth,  and  to  that  end  a  mortgage  or  deed  of  trust 
securing  said  bonds  in  the  form  of  this  indenture  was  submitted 
to  and  approved  by  the  board  of  directors  and  by  the  holders  of 
the  entire  capital  stock  of  the  company  at  a  meeting  of  said  direct- 
ors and  of  said  stockholders  respectively,  duly  and  regularly  called 
and  held  for  such  purpose,  and  the  president  or  any  vice-president 
and  secretary  or  any  assistant  secretary  of  the  company  were  duly 
authorized  at  said  meeting  on  behalf  of  the  company  as  its  act 
and  deed  and  under  its  corporate  seal  to  execute,  acknowledge  and 
deliver  the  same  to  the  trustee;  and 

Whereas,  the  form  of  the  bonds  and  of  the  coupons  to  be  attached 
thereto  and  of  the  certificate  to  be  signed  by  the  trustee  for  the 
authentication  of  said  bonds  were  at  said  meetings  severally  and 
respectively  submitted  to  and  approved  by  said  resolutions  of  the 
board  of  directors,  and  of  all  the  stockholders  of  the  company,  and 
are  substantially  of  the  following  tenor,  to  wit: 

(Form  of  Bond.) 
No.  $ 

(Company. 

united     states    of    AMERICA. 
FIRST    MORTGAGE. 

Five  per  cent,  sinking  fund  gold  bond.  Due  ,  19     . 

Series  A. 

Company  (hereinafter  called  "the  company") 
for   value   received   hereby,   promises   to   pay   to   the   bearer,   or,   if 
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registered,  to  the  registered  holder  of  this  bond,  doll.iis 

($  )   in  gold  coin  of  the  United  States  of  America  of, 

or  equal  to  the  present  standard  of  weight  and  fineness  on  the 
first  day  of  in  the  year  19     ,  at  the  City  of  , 

and  to  pay  interest  thereon  from  the  first  day  of  t  ^^     y 

at  the  rate  of  five  per  cent,  per  annum,  payable  in  said  city,  in  like 
gold  coin,  semi-annually,  on  the  first  days  of  and 

in  each  year,  upon  presentation  and  surrender  as  they  severally  ma- 
ture of  the  said  coupons  hereto  annexed;  both  the  principal  and 
interest  of  this  bond  are  payable  without  deduction  for  any  tax  or 
taxes  which  the  company  may  be  required  to  pay,  or  retain  there- 
from under  any  present  or  future  law  of  the  United  States  of  Amer- 
ica, or  of  any  state,  county  or  municipality  therein.  This  bond  is 
one  of  a  series  of  bonds  of  the  company  known  as  First  Mortgage 
five  per  cent.  Sinking  Fund  gold  bonds,  due  19  ,  Series  A,  issued 
and  to  be  issued  to  an  amount  not  exceeding  in  the  aggregate  the 
principal   sum   of  dollars    ($  )    at  any   one 

time  outstanding,  all  of  which  bonds  arc  issued  or  to  be  issued 
under  and  equally  secured  by  the  mortgage  or  deed  of  trust   dated 

,  executed  by  the  company  to 

the  Trust   Company,  a  corporation  of  the  State 

of  ,  as  trustee,  to  which   mortgage  and  deed  of  trust 

reference  is  made  for  a  description  of  the  properties  and  franchises 
mortgaged,  the  nature  and  extent  of  the  security,  the  rights  of  the 
holders  of  the  bonds  under  the  same,  and  the  terms  and  conditions 
upon  which  the  bonds  are  issued  and  secured. 

This  bond  shall  not  become  effective  or  obligatory  for  any  pur- 
pose unless  and  until  it  shall  have  been  authenticated  by  the  cer- 
tificate hereon  endorsed  by  the  said  trust  company,  as  trustee.  No 
present  or  future  shareholder,  officer  or  manager  or  trustee  of  the 
company  shall  be  personally  liable  in  respect  to  this  bond  or  the 
coupons  appertaining  thereto.  This  bond  shall  pass  by  delivery 
unless  registered  in  the  name  of  the  owner  on  the  books  of  the 
company,  such  registry  being  noted  on  the  bond  by  the  company; 
after  such  registry  no  transfer  shall  be  valid  unless  made  on  said 
books  by  the  registered  holder  in  person  or  by  attorney,  duly  author- 
ized and  similarly  noted  on  the  bond;  but  the  same  may  be  dis- 
charged from  registry  by  being  transferred  to  bearer,  after  which 
it  shall  be  again  transferable  by  delivery,  but  the  registration  of 
any  bond  shall  not  impair  the  negotiability  of  its  coupons  by  de- 
livery only. 

This  bond  is  subject  to  redemption  on  any  first  day  of 
until  its  maturity,  at  par,  with  a  premium  of  ten  per  cent,  thereof, 
and  of  the  interest  then  accrued,  under  the  operation  of  a  sinking 
fund,  which  requires  the  company  to  redeem  at  least  dol- 

lars ($  )  par  value  of  said  bonds  annually,  and  is  also 
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otherwise  subject  to  call  or  redemption  on  the  terms  and  in  the 
manner  provided  in  said  deed  of  trust. 

In  Witness  Whereof  the  Company  has  caused 

these  presents  to  be  signed  on  its  behalf  by  its  president  or  its  vice- 
president,  and  its  seal  to  be  hereunto  affixed,  attested  by  its  secre- 
tary, and  coupons  for  said  interest  with  the  engraved  signature  of 
its  treasurer  to  be  hereunto  attached  this  day  of 

.  19    . 


By 


J   COKPOBATB   \ 
{         SEAL.        r 


Ck)MPANY, 

President. 


Attest: 


Secretary. 


Form  of  interest  coupon: 

No.  $ 

Company  will  pay  to  bearer  at  the  office  of 
the  Trust  Company,  in  the  City  of  ,  on 

the  first  day  of  y  ^^    t  dollars  in  gold  coin, 

being  six  months'  interest  then  due  on  its  first  mortgage  five  per 
cent,  sinking  fund  gold  bond,  due  19    ,  Series  A,  No. 

Treasurer. 
Form  of  trustee's  certificate: 

This  bond  is  one  of  a  series  of  bonds  described  in  the  within- 
mentioned  mortgage  or  deed  of  trust  executed  by  the 
company  to  the  undersigned^  as  trustee. 

The  Trust  Company. 

Trustee. 

By 

Vice-President. 

Form  of  conversion  dause: 

This  bond  is  convertible,  at  the  option  of  the  holder,  upon  the 
conditions  provided  in  the  said  mortgage  or  deed  of  trust,  into  ten 
fully  paid  shares,  of  the  common  capital  stock  of  the  Company,  of 
the  par  value  of  $100  each,  with  an  adjustment  of  current  or  ac- 
crued interest  and  dividends. 

Granting  clause: 

And,  Whereas,  in  pursuance  of  the  resolutions  of  the  board  of  di» 
rectors  and  also  of  all  the  holders  of  the  capital  stock  of  the  com- 
pany, duly  adopted  at  meetings  of  said  board  of  directors  and  of  the 
stockholders  severally  and  separately  called  and  held,  and  in  pur- 
suance of  all  and  every  legal  power  and  authority  in  it  vested, 
the  company  proposes  to  make  and  execute,  and  from  time  to  time 
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hereafter  to  issne  and  deliver  bonds  secured  as  hereinabove  and 
hereafter  more  particularly  set  forth. 

Now,  Thekefobe,  this  indenture  witnesseth: 

That  to  secure  the  payment  of  the  principal  and  interest  of 
such  bonds  as  may  at  any  time  be  issued  and  outstanding  under 
this  indenture,  according  to  their  tenor  and  effect,  and  to  declare 
the  terms  and  conditions  upon  which  said  bonds  are  to  be  so  issued, 
the  company,  party  of  the  first  part,  in  consideration  of  the  prem- 
ises and  of  the  purchase  and  acceptance  of  such  bonds  by  the 
holders  thereof,  and  of  the  sum  of  one  dollar,  lawful  money  of 
the  United  States  of  America  to  it  duly  paid  by  the  trustee  at 
or  before  the  ensealing  and  delivery  of  these  presents,  the  receipt 
whereof  is  hereby  acknowledged,  has  executed  and  delivered  these 
presents,  and  has  granted,  bargained,  sold,  aliened,  remised,  released, 
conveyed,  confirmed,  assigned,  transferred,  pledged  and  set  over, 
and  by  these  presents  does  grant,  bargain,  sell,  alien,  remise,  release, 
eonvey,  confirm,  assign,  transfer,  pledge,  and  set  over  unto  the  party 
of  the  second  part,  and  to  its  successor  or  successors  in  the  trust 
hereby  created  all  and  singular  the  following  real  estate,  plants, 
factories,  goods,  chattels,  patents,  rights,  privileges,  franchises  and 
other  property,  to  wit: 

I. 

De8crli»tion  of  the  several  properties  of  the  ref^ectlTe  companies 
wbicli  have  been  absorbed: 

The  plant  and  property  now  belonging  to  the  Company,  and 
formerly  owned  by  the  Company,  situated  in  the 

City  of  in  the  State  of  ,  and  consisting  of: 

a.  All  those  certain  lots,  pieces  or  parcels  of  land  situate,  lying  and 
being  in  the  City  of  ,  County  of  ,  State  of 

,  and  bounded  and  particularly  described  as  follows, 
to  wit: 

(Here  follows  a  description  in  detail  of  the  various  pieces 
of  real  property  owned  by  one  of  the  companies  absorbed.) 

h.  The  buildings,  structures,  erections  and  constructions  now  or  here- 
after placed  thereon  with  their  fixtures. 

c.  All  engines,  furnaces,  boilers,  machinery,  shafting,  belting,  pul- 
leys, dynamos,  dyes,  patterns,  drawings,  tools,  furniture,  fixtures, 
appliances,  implements  and  appurtenances  of  every  kind  and  char- 
acter which  are  now  or  may  be  at  any  time  hereafter  situate,  lying 
or  being  in,  on  or  about  the  said  plants,  premises  and  property  de- 
scribed in  clauses  a  and  l»  hereof,  and  used  or  provided  for  use  in 
and  about  the  operation  of  said  plant  and  property,  and  the  carrying 
on  of  the  business  of  the  company  in  the  same,  whether  the  same 
are  now  owned  by  the  said  company  or  shall  hereafter  be  acquired 
by  it,  it  being  the  intention  hereof  that  said  plants,  premises  and 
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property  shall  be  and  are  hereby  conveyed  as  an  active,  going  and 
operating  manufacturing  plant. 


n. 

Grant  of  letters  patent: 

All  the  right)  title,  interest,  claim  and  demand  of  every  kind 
or  nature,  legal  or  equitable,  of  the  company,  in  and  to  all  letters 
patent  of  any  kind  whether  issued  by  the  United  States  or  any  other 
country,  and  any  interest  therein,  and  any  licenses  or  contracts  in 
respect  thereto  (exce])t  such  as  are  not  assignable),  which  are  now 
held  or  may  hereafter  be  acquired  by  the  company  covering  devices 
or  inventions  contained  in  any  article  or  thing  which  it  may  manu- 
facture, sell  or  use  in  the  conduct  of  its  business,  and  formerly 
owned  by  any  of  the  companies  mentioned  in  the  foregoing  para- 
graphs. 

(Here  follows  a  description  in  like  terms  of  the  several  prop- 
erties of  each  company  absorbed  by  the  mortgaging  company.) 


in. 

Grant  of  certain  materials  and  supplies: 

All  the  raw  material,  steel,  iron,  lumber,  fuel,  oil,  supplies, 
goods,  wares  and  merchandise,  and  products  of  the  company's  busi- 
ness formerly  owned  by  any  of  the  aforesaid  companies,  whether 
manufactured  or  in  process  of  manufacture,  and  all  other  tangible 
personal  property,  goods  and  chattels  not  hereinbefore  conveyed 
of  any  and  every  kind,  name  and  nature  which  the  company  may 
have  in  its  possession  or  which  may  have  been  acquired  by  it  from 
any  of  the  aforesaid  companies  as  fully  and  completely  as  though 
specifically  mentioned  herein. 

(Describe  specifically  the  nature  of  the  property  conveyed  and 
adapt  the  language  of  this  section  to  the  products  and  property  of 
the  acquired  company.) 

IV. 
Grant  of  good-will: 

All  the  good-will  of  the  business  to  be  conducted  and  carried 
on  by  the  company,  as  well  as  any  and  all  trade-marks  or  trade 
names  now  owned  by  the  company,  including  all  the  good-will,  trade- 
marks and  trade  names  which  the  company  may  have  acquired  from 
any  of  the  aforesaid  companies  in  the  business  now  carried  on  and 
conducted  by  it  or  any  part  thereof. 
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V. 

Orant  of  'books  of  account: 

All  books  of  account  of  any  and  every  kind,  name  and  nature 
now  owned  or  which  may  hereafter  be  acquired  or  kept  by  the 
company  in  the  conduct  of  its  business. 

VL 

Grant  of  cash  and  ontatandings: 

All  bills  and  accounts  receivable  outstanding,  purchase  or  sale 
of  contracts  or  other  contracts,  promissory  notes,  checks,  drafts, 
money,  claims,  demands  and  choses  in  action,  and  all  other  property 
or  things  of  value  of  any  kind,  name  or  nature,  tangible  or  intan- 
gible, legal  or  equitable,  of  which  the  company  may  be  possessed 
or  to  which  it  may  have  become  entitled  by  reason  of  any  sale, 
transfer  or  conveyance  from  any  of  the  afore-mentioned  companies. 

vn. 

Grant  of  rights,  privileges,  etc.: 

All  the  rights,  privileges,  franchises  and  immunities  of  the  com- 
pany, including  the  right  to  be  a  corporation,  in  so  far  as  they  can 
bo  lawfully  transferred  and  conveyed. 

vni. 

Bach  class  of  property  to  be  considered  as  separately  granted: 

It  is  intended  that  the  grants  of  the  several  classes  of  property 
contained  in  the  several  paragraphs  and  sub-paragraplis  hereinbe- 
fore set  forth  shall  each  be  construed  and  treated  as  a  separate, 
distinct  grant  for  the  purpose  of  securing  the  bonds  issued  here- 
under, the  same  as  though  each  of  said  classes  of  property  were 
mortgaged  and  transferred  to  the  trustee  hereunder  by  a  separate 
and  distinct  indenture,  so  that  if  it  should  at  any  time  appear  or 
be  held  th.it  this  indenture  fails  to  transfer  to  the  trustee  the 
title  to  said  several  and  distinct  classes  of  property  or  any  part 
thereof,  as  against  creditors  of  the  said  company,  other  than  the 
holders  of  said  bonds  or  otherwise,  such  failure  shall  not  operate 
to  in  any  wise  affect  the  transfer  of  the  other  classes  of  property 
or  any  part  thereof;  but  nothing  herein  contained  shall  be  con- 
strued as  requiring  the  trustee  or  the  bond  holders  to  resort  to 
any  particular  property  for  the  satisfaction  of  the  indebtedness  here- 
by secured  in  preference  or  priority  to  any  other  property  hereby 
conveyed,  but  it  and  they  may  seek  satisfaction  out  of  all  said 
property  or  any  part  thereof  in  its  and  their  own  absolute  dis- 
cretion. 
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Property  granted  In  trust  for  security  of  bonds: 

To  Have  and  to  Hold  the  said  good-will,  lands,  plants,  boildingB, 
patents,  real  and  personal  property,  rights,  privileges,  franchises, 
estates  and  appurtenances  hereby  conveyed  and  assigned,  or  men- 
tioned and  intended  so  to  be,  unto  the  trustee  and  its  successor  or 
successors  in  the  trust  hereby  created,  forever;  but  in  trust,  never- 
theless, for  the  equal,  proportionate  benefit  and  security  of  any  and 
all  bonds  issued  and  to  be  issued  hereunder  without  regard  to  time 
of  the  actual  issue  of  said  bonds,  so  that  each  bond  shall  have 
under  and  by  virtue  of  this  indenture  the  same  right,  lien  and 
privilege  as  every  other  bond  issued  and  to  be  issued  hereunder, 
and  as  though  all  had  been  made,  executed  and  delivered  simulta- 
neously with  the  execution  and  delivery  of  this  indenture. 

And  it  is  hereby  covenanted  and  agreed  that  all  of  said  bonds 
hereby  secured  shall  be  issued,  certified  and  delivered,  received  and 
negotiated,  and  that  the  mortgaged  property  and  premises  are  hereby 
conveyed,  assigned  and  transferred  by  the  company,  and  are  to  be 
held  by  the  trustee  subject  to  the  further  covenants,  conditions,  uses 
and    trusts  hereinafter  set  forth. 

And  it  is  covenanted  between  the  parties  hereto  as  follows, 
to  wit: 

ARTICLE  ONE. 

Manner  of  executing  bonds: 

Section  1.  All  bonds  to  be  secured  hereby  shall  be  signed  by  the 
president  or  one  of  the  vice-presidents,  and  the  corporate  seal  of  the 
company  shall  be  thereto  affixed  by  the  secretary  or  assistant  sec- 
retary of  the  company,  as  may  from  time  to  time  be  directed  by 
resolutions  of  the  board  of  directors  of  the  company.  In  case  the 
officers  who  shall  sign  and  seal  any  of  said  bonds  aforesaid  shall 
cease  to  be  such  officers  of  the  company,  after  delivery  of  such 
bonds  to  the  trustee,  but  before  the  bonds  so  signed  and  sealed 
shall  have  been  actually  authenticated  and  redelivered  by  the 
trustee,  such  bonds  may,  nevertheless,  upon  the  request  of  the  com- 
pany, be  issued,  authenticated  and  delivered  as  though  the  persons 
who  signed  and  sealed  such  bonds  had  not  ceased  to  be  officers  of  th? 
company. 

Execution  of  eonponii: 

The  coupons  to  be  attached  to  said  bonds  shall  be  authenticated 
by  the  engraved  signature  of  the  present  treasurer  or  any  future 
treasurer  of  the  company,  it  being  intended  that  the  company  may 
adopt  and  use  for  that  purpose  the  engraved  signature  of  any  such 
treasurer,  notwithstanding  that  he  may  have  ceased  to  be  the 
treasurer  of  the  company  at  the  time  when  such  bonds  shall  bo 
iictuallpr    authenticate(|    and    deliv^redt      AH    of    sM4    bonds    whf'U 
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cMcuted  by  the  company  shall  be  delivered  to  the  trustee  to  be 
uuthenticated  by  it,  and  the  trustee  shall  authenticate  and  deliver 
the  same  only  as  provided  in  this  article. 

Issne  limited  to  | 

Only  such  bonds  as  shall  bear  thereon  the  certificate  of  the 
trustee  duly  signed  shall  be  secured  by  this  indenture  or  entitled  to 
any  lien  or  benefit  hereunder,  and  such  certificate  of  the  trustee 
upon  any  such  bond  executed  on  behalf  of  the  company  shall  bo 
conclusive  evidence  that  the  bond  so  authenticated  has  been  duly 
issued  hereunder  and  is  entitled  to  the  benefit  of  the  trust  hereby 
created.  The  aggregate  amount  of  all  of  the  bonds  which  may 
be  issued  and  outstanding  under  this  indenture  shall  not  at  any  one 
time  exceed  dollars  ($  ). 

I  deliverable  immediately: 

Sec.  2.  Bonds  to  the  amount  of  dollars,  with  all  coupons 

for  interest  hereto  attached,  shall  forthwith  be  executed  by  the 
company  and  delivered  to  the  trustee  for  authentication,  and  the 
trustee  shall  immediately  (and  without  awaiting  the  recording  of 
this  indenture)  authenticate  and  deliver  the  same  upon  the  order 
of   the   president   or   vice-president   and   treasurer   of   the   company. 

Pending  engraving  of  permanent  bondB,  temporary  bonds  may  be 
issued: 

Until  the  bonds  intended  to  be  secured  hereby  can  be  en- 
graved and  prepared,  the  company  may  execute  and  deliver,  and  the 
trustee  shall  certify  written,  printed  or  lithographed  bonds  sub- 
stantially of  the  tenor  of  the  bonds  hereinabove  recited,  except  that 
no  coupons  shall  be  attached  thereto.  The  same  may  be  for  the 
payment  of  one  hundred  dollars,  five  hundred  dollars  or  one  thou- 
sand dollars,  or  any  multiple  thereof,  as  the  company  shall  de- 
termine. All  such  written,  printed  or  lithographed  bonds  shall  bear 
upon  their  face  the  words  "temporary  bond  issued  under  and  se- 
cured by  the  mortgage  bearing  date  ,  19  ^  to  the 
Trust  Company  as  trustee,  and  exchangeable  for  en- 
graved bonds  when  issued."  Any  such  bond  shall  be  certified  by  the 
trustee  in  the  same  manner  as  the  bond  hereinbefore  described,  and 
such  certificate  shall  be  conclusive  evidence  that  the  bond  so  certi- 
fied has  been  duly  issued  under  this  indenture,  and  that  the  holder 
thereof  is  entitled  to  the  benefit  of  the  trust  hereby  created. 

Ezchange  and  cancellation  of  temporary  bonds: 

Such  temporary  bonds,  issued  and  certified,  as  aforesaid,  shall 
1:e  exchangeable  for  engraved  bonds  to  be  issued  under  and  secured 
by  this  indenture,  and  upon  any  ^uch  exchange  said  temporary  bond^ 
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shall  be  forthwith  cancelled  by  the  trustee  and  delivered  to  the 
company  for  destruction.  Until  so  exchanged  said  temporary  bonds 
shall  in  all  respects  be  entitled  to  the  lien  and  security  of  this 
indenture  as  bonds  issued  and  certified  hereunder;  as  long  as  any 
temporary  bonds  are  outstanding  a  corresponding  amount  in  face 
value  of  permanent  bonds  shall  not  be  certified  by  the  trustee. 

Trttstee  to  certify  bonds,  whetber  or  not  tlils  indentnre  be  reeocded: 

On  request  of  the  company  the  trustee  shall  certify  temporary 
or  permanent  bonds,  and  shall  deliver  the  same  pursuant  to  the 
terms  of  this  article,  whether  or  not  this  indenture  shall  have  been 
recorded. 

Beplacement  of  mutilated  and  destroyed  bonds: 

Sec.  3.  In  case  any  bond  issued  hereunder  with  the  coupons  there- 
unto pertaining  shall  be  destroyed  or  mutilated,  the  company  may, 
in  its  discretion,  issue  and  the  trustee  shall  thereupon  authenticate 
a  new  bond  of  like  tenor  and  date  in  exchange  and  substitution  for 
the  bond  and  coupons  mutilated,  upon  cancellation  thereof,'  or  in 
substitution  for  any  bonds  and  coupons  destroyed  or  lost,  upon  filing 
with  the  trustee  satisfactory  evidence  that  such  bond  and  coupons 
were  destroyed  or  lost,  and  furnishing  the  company  and  the  trustee 
with  satisfactory  indemnity. 

Bonds  to  be  issued  only  pursuant  to  mortgage: 

Sec.  4.  The  company  covenants  that  it  will  not  issue,  exchange,  sell 
or  dispose  of  any  bonds  hereunder  in  any  manner  other  than  in 
accordance  with  the  provisions  of  this  indenture,  and  the  covenants 
and  agreements  in  that  behalf  herein  contained. 

Covenants  In  mortgage  for  parties  and  bondholders  only: 

Sec.  5.  Nothing  in  this  indenture,  expressed  or  implied,  is  intended 
or  shall  be  construed  to  confer  upon  any  person,  firm  or  corpora- 
tion, other  than  the  parties  hereto,  and  the  holders  of  the  bonds 
issued  under  and  secured  by  this  indenture,  any  right,  remedy  or 
claim,  legal  or  equitable,  under  or  by  refiison  of  this  indenture,  or 
any  covenant,  condition  or  stipulation  hereof;  this  indenture  and  all 
its  covenants,  conditions  and  stipulations  being  intended  to  be,  and 
being,  for  the  sole  and  exclusive  benefit  of  the  parties  hereto,  and 
of  the  holders  from  time  to  time  of  the  bonds  hereby  secured. 

ARTICLE  TWO. 

Covenant  to  pay  principal  and  interest  without  deduction: 

Oflice  or  agency  in  City  of  New  Tork  shall  be  kept: 

Section  1.  The  company  covenants  that  it  will  duly  and  punctually 
pay  the  principal  and  interest  of  every  bond  issued  hereunder  and 
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secured  hereby,  at  the  dates  and  the  places  and  in  the  manner 
specified  in  such  bonds  or  in  the  coupons  thereto  belonging,  accord- 
ing to  the  true  intent  aad  meaning  thereof,  without  deduction  from 
either  principal  or  interest  for  any  tax  or  taxes  imposed  by  the 
United  States,  or  by  any  state,  county  or  municipality,  and  which 
the  company  may  be  required  to  pay  or  to  retain  therefrom,  under 
or  by  reason  of  any  present  or  future  law.  The  interest  on  the 
bonds  shall  be  payable  only  upon  presentation  of  the  several  coupons 
for  such  interest  as  they  respectively  mature,  and  when  paid,  such 
coupons  shall  forthwith  be  cancelled.  At  all  times,  until  the  pay- 
ment in  full  of  the  principal  of  the  bonds  secured  by  this  indenture, 
the  company  will  keep  an  ofiice  or  agency  in  the  City  of  New  York, 
State  of  New  York,  where  bonds  and  interest  coupons  may  be  pre- 
sented for  payment,  and  where  notices  or  demands  in  respect  of  said 
bonds  or  interest  coupons  may  be  served,  and,  from  time  to  time, 
the  company  will  give  written  notice  to  the  trustee  of  the  location 
of  such  ofSce  or  agency.  In  case  the  company  shall  fail  to  do  so, 
presentation  and  demand  may  be  made  and  notices  may  \)e  served  at 
the  office  of  the  trustee  in  the  City  of  New  York. 

Warranty  of  title: 
Covenant  to  discbarge  liens: 

Skc.  2.  The  company  covenants  that  it  is  well  seized  of  the  real 
estate  above  described,  as  of  a  good,  sure,  absolute  and  indefeasible 
estate  in  fee  sipiple,  and  that  it  is  the  sole  and  absolute  owner 
of  the  leasehold,  chattels,  real,  personal  property  and  rights  above 
set  forth,  and  that  said  real  and  personal  property  and  rights  are 
free  and  clear  of  any  incumbrance,  lien  or  charge,  and  that  it  will 
not  create,  or  suffer  to  be  created,  any  lien  or  charge  having  priority 
to  or  preference  over  the  lien  of  these  presents  upon  the  mortgaged 
premises,  or  any  part  thereof,  or  upon  the  income  thereof,  and  with- 
in six  months  after  the  same  shall  accrue  it  will  pay,  or  cause  to 
be  discharged,  or  will  make  adequate  provision  for  the  satisfaction 
and  discharge  of,  all  lawful  claims  and  demands  of  mechanics,  labor- 
ers and  others  which,  if  unpaid,  might  be  given  by  law  preference  as 
a  lien  or  charge  upon  said  premises,  or  any  part  thereof,  or  the 
income  thereof.  Provided,  however,  that  nothing  contained  in  this 
section  shall  require  the  company  to  pay  any  such  claim  on  demand 
so  long  as  the  company  in  good  faith,  and  by  appropriate  legal 
proceedings  shall  contest  the  validity  thereof,  or  its  enforceability 
as  a  lien  or  charge  superior  to  this  indenture;  and  the  company 
further  covenants  that  it  shall  and  will  warrant  and  forever  defend 
the  said  real  and  personal  property  and  rights  against  the  claims 
of  all  and  every  person  claiming,  or  to  claim,  the  same  or  any  part 
thereof. 
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Covenant  to  pay  taxes: 

Sec.  3.  The  company  from  time  to  time  will  pay  and  discharge  all 
taxes,  assessments  and  governmental  charges  lawfully  imposed  upon 
the  premises  and  property  hereby  mortgaged,  or  upon  any  part 
thereof,  or  upon  the  income  or  profits  thereof,  the  lien  of  which 
would  be  prior  to  the  lien  hereof,  so  that  the  priority  of  this  in- 
denture shall  be  fully  preserved  in  respect  of  such  properties.  The 
company  will  also  pay  and  discharge  all  taxes,  assessments  and  gov- 
ernmental charges  lawfully  imposed  upon  the  interests  of  the  trustee 
or  of  the  holder  of  any  bond  or  bonds  secured  hereby  in  the  mort- 
gaged premises.  Provided,  however,  that  nothing  contained  in  this 
section  shall  require  the  company  to  pay  any  such  tax,  assessment 
or  charge  so  long  as  the  company,  in  good  faith,  and  by  appropriate 
legal  proceedings,  shall  contest  the  validity  thereof. 

Covenant  to  execute  additional  assurances: 

Sec.  4.  The  company,  its  successors  and  assigns,  from  time  to  time, 
on  written  demand  of  the  trustee,  or  its  successor  or  successors, 
shall  make,  do,  execute,  acknowledge  and  deliver  all, such  further 
acts,  deeds,  conveyances  and  assurances  in  the  law  as  may  be  reason- 
ably advised,  devised  or  required  for  effectuating  the  intention  of 
these  presents,  or  for  the  better  assuring  and  confirming  unto  the 
'trustee,  and  its  successor  or  successors  in  the  trust  hereby  created, 
upon  the  trusts  and  for  the  purposes  herein  expressed,  all  and  sin- 
gular the  property  hereby  conveyed,  assigned  and  transferred  to 
the  trustee,  or  intended  so  to  be. 

Covenant  to  insure  property: 

Sec.  5.  The  company  agrees  to  at  all  times  keep  the  buildings,  furni- 
ture, fixtures  and  all  the  tangible,  destructible  property  covered  by 
this  indenture,  insured  in  responsible  and  approved  insurance  com- 
panies, to  at  least  eighty  per  cent,  of  its  full  insurable  value,  and 
to  cause  the  policies  for  all  such  insurance  to  be  made  payable  to 
the  trustee  hereunder  for  the  benefit  of  the  holders  of  the  bonds 
secured  hereby,  and  will,  if  requested  by  said  trustee,  assign  and 
deliver  to  it  all  such  policies  of  insurance.  If  the  company  shall 
fail  to  comply  with  this  covenant  on  its  part,  the  trustee  may  pro- 
cure such  insurance,  and  the  sums  paid  therefor  shall  be  a  charge 
upon  the  mortgaged  property  prior  and  paramount  to  the  bonds 
hereby  secured. 

Covenant  to  keep  property  in  operation  and  repair: 

Sec.  6.  The  company  agrees  that  (except  as  otherwise  provided 
herein)  it  will,  at  all  times,  actively  conduct  and  carry  on  the  busi- 
ness for  which  it  was  incorporated,  and  which  it  is  now  carrying 
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on  and  conducting,  and  that  it  will  keep  and  maintain  in  good  repair 
and  condition,  and  in  active  operation,  its  several  plants  and 
properties. 

ARTICLE  THREE. 

Covenant  to  make  annual  sinking  fund  payment: 

ftinyipg  fond  to  be  used  In  purchase  or  redemption  of  bonds: 

Section  1.  As  a  sinking  fund  for  the  payment  of  the  indebtedness 
hereby  secured,  the  company  covenants  and  agrees  that  it  will,  prior 
to  the  first  day  of  9  19    >  &i^d  annually  on  or  before 

the  first  day  of  ,  pay  or  cause  to  be  paid  to  the  trustee 

in  each  and  every  year  thereafter,  until  the  bonds  issued  hereunder 
and  secured  hereby,  are  all  fully  paid,  principal  and  interest,  the 
sum  of  hundred  thousand  dollars  ($  )y  i^ 

lawful  gold  coin  of  the  United  States,  of  or  equal  to  the  present 
standard  of  weight  and  fineness  to  be  applied  by  the  trustee  to  the 
redemption  of  said  bonds;  provided,  however,  that  the  company 
may,  in  place  of  such  cash  payment,  or  any  part  thereof,  deliver  to 
the  trustee  for  the  credit  of  the  sinking  fund  bonds  of  this  issue 
at  par,  whereupon  said  bonds  shall  be  cancelled;  and  further  pro- 
vided, that  the  trustee  shall  have  the  right  upon  being  furnished 
with  funds  by  the  company  for  the  purpose,  to  purchase  bonds  from 
time  to  time  and  apply  the  same  at  par  on  account  of  the  require- 
ments of  the  sinking  fund.  The  method  of  redemption  of  said  bonds 
shall  be  as  follows: 

Method  of  redemption: 

The  company,  for  four  weeks  prior  to  the  day  of 

in  each  year,  beginning  four  weeks  prior  to  the 
day  of  ,  19     ,  shall,  by  notice  published  once  in  each 

week  in  a  daily  newspaper  published  in  the  City  of  New  York, 
advertise  that  sealed  proposals  for  the  sale  of  hundred 

thousand  dollars  ($  )  of  said  bonds,  or  such  part  thereof 

as  with  any  bonds  already  purchased  or  acquired  may  be  necessary 
to  complete  the  payment  of  $  in  par   value,   will   be 

received  at  the  office  of  the  company,  in  the  City  of  New  York,  on 
or  before   the  day  of  of  such  year,  and 

that  those  oflTered  at  the  lowest  price,  not  exceeding,  however,  par 
and  a  premium  of  ten  per  cent.,  with  accrued  interest,  will  be 
accepted  and  paid  for  on  the  first  day  of  of  the  same 

year.  If  an  insufficient  number  be  so  offered  for  sale,  there  shall 
.be  drawn  by  lot  on  the  first  day  of  or  the  next  juridical 

day  thereafter,  in  the  presence  of  the  president  or  vice-president, 
or  other  executive  officer  for  the  time  being  of  the  trustee,  and  of 
a  notary  public,  a  sufficient  amount  of  said  bonds  by  number  neces- 


672  COBPORATE   MORTQAOE  AND  B0KD6. 

sary  to  complete  such  redemption.  The  company  shall  advertise 
the  said  numbers  so  drawn  in  a  daily  newspaper  published  in  the 
City  of  New  \ork  once  a  week  for  three  successive  weeks  priof  to 
the  first  day  of  then  next  ensuing,  and  a  notice  that 

interest  on  said  bonds  will  cease  on  said  first  day  of  ,  and 

requiring  the  same  to  be  presented  for  redemption  as  aforesaid.  If 
any  bonds  so  drawn  be  registered  on  the  transfer  register  a  similar 
notice  shall  be  sent  to  the  registered  holder  at  his  address  upon 
such  register.  Interest  upon  such  bonds  so  drawn  shall  cease  ac- 
cordingly on  said  first  day  of  next  ensuing,  and  upon 
that  date  said  bonds  so  drawn,  upon  presentation  and  surrender 
thereof,  with  all  unmatured  coupons  shall  be  paid  at  par  with  a 
premium  of  ten  per  cent,  thereof,  and  accrued  interest  to  said  date, 
and  the  bonds  so  agreed  to  be  purchased  under  the  proposals  as 
herein  provided  shall  be  presented  to  the  trustee  for  payment.  When 
so  purchased  or  redeemed  said  bonds  shall  be  immediately  cancelled 
by  the  trustee,  and  such  evidence  of  cancellation  be  given  to  the 
company  as  may  be  necessary. 

Bonds  redeemable  on  any  first  day  of  at  110: 

Sec.  2.    In  addition  to  the  compulsory  redemption  of  hundred 

thousand  dollars  ($  )  par  value  of  said  bonds  annually 

as  herein  provided,  the  Company  shall  have  the  right  at  its  option 
to  redeem  all  or  any  bonds  of  this  issue  on  any  first  day  of 
.  until  their  maturity  at  par  with  a  premium  of  ten  per  cent,  and 
accrued  interest  to  said  date,  and  in  case  such  option  is  exercised 
the  foregoing  provisions  of  this  article  for  the  redemption  of  said 
$  par  value  of  said  bonds  shall  apply  to  the  redemption 

of  such  additional  bonds. 

Exchange  of  bonds  for  common  stock: 

Any  part  or  all  of  the  bonds  hereby  secured  may,  at  the  option 
of  the  holder  thereof,  be  exchanged  at  any  time  prior  to  the  ma- 
turity thereof  for  fully  paid  shares  of  the  common  capital  stock  of 
the  company,  at  the  rate  of  ten  shares  of  said  stock  for  each  $1,000 
of  said  bonds,  with  a  cash  adjustment  of  accrued  interest  and  divi- 
dends, upon  the  surrender  of  such  bonds  with  all  unmatured  coupons 
thereto  belonging. 

ARTICLE  FOUR. 

Lien  of  detached  coupons  subordinated: 

Section  1.     No  coupon  belonging  to  any  bond  hereby  secured,  which- 
in  any  way,  at  or  after  maturity,   shall   have   been   transferred   or 
pledged,  separate  and  apart  from  the  bond  to  which  it  relates,  shall, 
unless  accompanied  by  such  bonds,  be  entitled,  in  case  of  a  default 
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hereunder,  to  any  benefit  of  or  from  this  indenture,  except  after 
the  prior  payment  in  full  of  the  principal  of  the  bonds  issued  here- 
under and  of  all  coupons  and  interest  obligations  not  so  transferred 
or  pledged. 

On  default,  trustee  may  declare  principal  due: 

On  default,  trustee  may  take  certain  steps: 

Bec.  2.  In  case  default  shall  be  made  in  the  payment  of  any  interest 
on  any  bond  or  bonds  hereby  secured  and  outstanding,  or  in  the 
payment  annually  to  the  trustee  of  the  sum  payable  for  the  sinking 
fund,  as  provided  in  Article  3  of  this  indenture,  and  any  such  de- 
fault shall  have  continued  for  the  period  of  ninety  days,  then,  and 
in  every  case  of  such  continuing  default,  the  trustee  may,  and  upon 
the  written  request  of  the  holders  of  a  majority  in  amount  of  the 
bonds  hereby  secured  and  then  outstanding  shall,  by  notice  in 
writing  delivered  to  the  company,  declare  the  principal  of  all  the 
bonds  hereby  secured  and  then  outstanding  to  be  due  and  payable 
immediately;  and  upon  any  such  declaration  the  same  shall  become 
and  be  due  and  payable  immediately,  anything  in  this  indenture  or 
in  said  bonds  to  the  contrary  notwithstanding. 

Notice  to  be  given: 

This  provision,  however,  is  subject  to  the  condition  that  if,  at 
any  time  after  the  principal  of  said  bonds  shall  have  been  so  de- 
clared due  and  payable,  all  arrears  of  interest  upon  such  bonds, 
with  interest  at  the  rate  of  five  per  centum  per  annum  on  overdue 
installments  of  interest,  shall  either  be  paid  by  the  company  or  be 
collected  out  of  the  mortgaged  premises  before  any  sale  of  the  mort- 
gaged premises  shall  have  been  made,  then  and  in  every  such  case 
the  holders  of  a  majority  in  amount  of  the  bonds  hereby  secured 
then  outstanding,  by  written  notice  to  the  company  and  to  the 
trustee,  may  waive  such  default  and  its  consequences;  but  no  such 
waiver  shall  extend  to  or  affect  any  subsequent  default,  or  impair 
any  right  consequent  thereon. 

Sec.  3.  In  case'(l)  default  shall  be  made  in  the  payment  of  any  in- 
terest on  any  bond  hereby  secured,  and  any  such  default  shall  con- 
tinue for  a  period  of  ninety  days;  or  in  case  (2)  default  shall  be 
made  in  the  due  and  punctual  payment  of  the  principal  of  any  bond 
hereby  secured;  or  in  case  (3)  default  shall  be  made  in  the  due 
observance  or  performance  of  any  other  covenant  or  condition  here- 
in required  to  be  kept  or  performed  by  the  company,  and  any  such 
last  mentioned  default  shall  continue  for  a  period  of  six  months  after 
written  notice  thereof  to  the  company  and  to  said  Trust 

Company  from  the  trustee  or  from  the  holders  of  a  majority  in 
amount  of  the  bonds  hereby'  secured,  then,  and  in  every  such  case 
the  trustee  personally  or  by  attorney,  and  in  its  discretion, 
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May  take  posBession  of  and  operate  mortgaged  property: 

(a)  May  enter  into  an(  upon  all  or  any  part  of  the  company's  real 
estate,  plants  and  all  other  property  hereby  conveyed  to  the  trustee 
or  which  may  at  any  time  become  subject  to  this  indenture,  and 
each  and  every  part  thereof,  and  may  exclude  the  company  there- 
from, and,  having  and  holding  the  same  may  use,  operate,  manage 
and  control  such  of  the  company's  plants  and  other  properties;  man- 
ufacture and  sell  and  all  articles  produced  by  the 
company  in  its  business,  execute  any  and  all  contracts  and  make  new 
contracts,  and  in  general  carry  on  and  conduct  the  business  of  said 
company  as  fully  as  it  might  do  if  in  possession  thereof;  and  upon 
every  such  entry  the  trustee,  at  the  expense  of  the  trust  estate, 
from  time  to  time,  either  by  purchase,  repairs  or  construction,  may 
maintain  and  restore,  and  insure,  or  keep  insured,  the  plants,  ma- 
chinery, tools,  appliances  and  all  other  chattels  and  personal  property 
provided  for  use  in  connection  with  said  business  of  the  company 
whereof  it  shall  have  become  possessed  as  aforesaid,  and  in  the 
same  manner  and  to  the  same  extent  as  is  usual  with  manufacturing 
companies,  at  the  expense  of  the  trust  estate;  and  make  all  nec- 
essary and  proper  repairs,  renewals,  replacements,  alterations,  addi- 
tions, betterments  and  improvements  thereto  and  thereon  as  to  it 
may  seem  judicious,  and  in  such  case  the  trustee  shall  have  the 
right  to  manage  the  mortgaged  premises  and  carry  on  the  business 
and  exercise  all  the  rights  and  powers  of  the  company,  either  in 
the  name  of  the  company  or  otherwise  as  the  trustee  shall  deem 
best,  and  it  shall  be  entitled  to  collect  and  receive  all  tolls,  earn- 
ings, incomes,  rents,  issues  and  profits  of  the  same,  and  every  part 
thereof,  and,  after  deducting  the  expenses  of  operating  said  plants, 
and  other  property,  and  of  conducting  the  business  thereof,  and  of 
all  repairs,  maintenance,  renewals,  replacements,  alterations,  addi- 
tions, betterments  and  improvements,  and  all  payments  which  may 
be  made  for  taxes,  assessments  and  insurance,  or  prior  or  other 
proper  charges  upon  said  premises  and  property,  or  any  part  thereof, 
as  well  as  just  and  reasonable  compensation  for  its  own  services, 
and  for  all  agents,  clerks,  servants  and  other  employees  by  it  prop- 
erly engaged  and  employed,  it  shall  employ  the  moneys  arising  as 
aforesaid,  as  follows:  In  case  the  principal  of  the  bonds  hereby 
secured  shall  not  have  become  due  by  declaration  or  otherwise,  to 
the  payment  of  the  interest  in  default  in  the  order  of  maturity, 
with  interest  thereon  at  five  per  cent.,  such  payments  to  be  made 
ratably  to  the  persons  entitled  thereto  without  discrimination  or 
preference.  In  case  the  principal  of  the  bonds  hereby  secured  shall 
have  become  due  by  declaration  or  otherwise,  first,  to  the  payment 
of  the  principal  and  accrued  interest  in  the  manner  provided  in 
section  seven  of  this  article.  Upon  the  payment  in  full  of  what- 
ever may  be  due  for  the  principal  and  interest  of  the  said  bonds, 
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or  be  payable  for  other  purposes,  the  premises  shall  be  returned  to 
the  company;   or. 

May  sell  mortgaged  property: 

(b)  May,  in  the  name  of  the  company  and  as  its  attorney  in  fact 
for  that  purpose  by  these  presents  duly  constituted,  sell  to  the 
highest  and  best  bidder  all  and  singular  the  real  estate,  plants,  fac- 
tories, patents,  good-will,  rights,  privileges,  goods  and  chattels,  and 
all  other  property  held  by  or  conveyed  to  it  under  this  indenture, 
or  intended  so  to  be,  and  all  right,  title,  interest,  claim  and  demand 
therein,  and  the  right  of  redemption  thereof,  in  one  lot  and  as  an 
entirety,  or  in  separate  lots,  as  the  trustee  shall  deem  best,  and  in 
one  sale,  or  any  number  of  separate  sales,  held  at  one  time  or  any 
number  of  times,  which  said  sale  or  sales  shall  be  made  at  public 
auction  at  such  place  in  the  City  of  in  the  State  of 

,  and  at  such  time  and  upon  such  terms  as  the  trustee 
may  tx  and  briefly  specify  in  the  notice  of  sale  to  be  given  as 
herein  provided,  or  as  may  be  required  by  law.  If  the  trustee  shall 
determine  to  sell  said  mortgaged  property  in  parcels,  it  may,  in  its 
discretion,  make  the  sale  of  any  one  of  the  plants  and  properties 
hereinabove  described  at  any  place  where  said  plant  and  property 
may  be  located;  or, 

May  proceed  to  forMdose: 

(c)  May  proceed  to  protect  and  enforce  its  rights  and  the  rights  of 
the  bondholders  under  this  indenture  by  a  suit  or  suits  in  equity  or 
at  law,  whether  for  the  specific  performance  of  any  covenant  or 
agreement  contained  herein  or  in  aid  of  the  execution  of  any  power 
herein  granted,  or  for  any  foreclosure  hereunder,  or  for  the  enforce- 
ment of  any  other  appropriate  legal  or  equitable  remedy,  as  the 
trustee,  being  advised  by  counsel  learned  in  the  law,  shall  deem 
most  effectual  to  protect  and  enforce  the  rights  aforesaid. 

In  case  the  trustee  shall  have  proceeded  to  enforce  any  right 
under  this  indenture  by  foreclosure,  entry  or  otherwise,  and  such 
proceedings  shall  have  been  discontinued  or  abandoned  because  of 
any  waiver,  or  for  any  other  reason,  or  shall  have  been  determined 
adversely  to  the  trustee,  then  and  in  every  such  case,  the  company 
and  the  trustee  shall  be  restored  to  their  former  position  and  rights 
hereunder  in  respect  of  the  mortgaged  property,  and  all  rights,  rem- 
edies and  powers  of  the  trustee  shall  continue  as  though  no  such 
proceeding  had  been  taken. 

Notice  In  case  of  sale: 

Sec.  4.  Notice  of  any  sale  by  the  trustee  pursuant  to  any  pro- 
vision of  this  indenture,  shall  state  the  time  and  place  when  and 
where  the  same  is  to  be  made,  and  shall  contain  a  brief  general 
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description  of  the  property  to  be  sold,  and  (if  said  sale  shi^l  take 
place  in  New  York)  shall  be  sufficiently  given  if  published  onee  in 
each  week  for  four  successive  weeks  prior  to  such  sale  in  two  daily 
newspapers  published  in   the   City  of  in   the  State  of 

.  If  said  sale  shall  take  place  elsewhere,  such  notice 
shall  also  be  published  once  in  each  week  for  four  successive  weeks 
in  a  newspaper  published  in  the  county  in  which  such  sale  shall 
take  place. 

The  trustee  shall  give  such  further  or  additional  notice  as  may 
be  required  by  the  laws  of  the  state  where  such  sale  may  be  made. 

Majority  of  bondliolders  may  direct  proceedings: 

Anything  in  this  indenture  contained  to  the  contrary  notwith- 
standing, the  holders  of  a  majority  in  amount  of  the  bonds  hereby 
secured  and  then  outstanding,  from  time  to  time,  shall  have  the 
right  to  direct  and  to  control  (subject  to  the  limitations  above  de- 
scribed) the  method  and  place  of  conducting  any  and  all  proceedings 
for  any  sale  of  the  property  hereby  pledged,  or  for  the  foreclosure 
of  this  indenture,  or  for  the  appointment  of  a  receiver,  or  for  the 
purpose  of  taking  any  other  proceedings  hereunder. 

Adjournment  of  sales: 

The  trustee,  from  time  to  time,  may  adjourn  any  sale  or  sales 
by  it  to  be  made  under  the  provisions  of  this  indenture  by  announce- 
ment at  the  time  and  place  appointed  for  such  sale^  or  for  such 
adjourned  sale  or  sales;  and,  without  further  notice  or  publication, 
it  may  make  such  sale  or  sales  at  the  time  and  place  to  which  the 
same  shall  be  so  adjourned. 

Transfer  of  property  on  sale: 

Sec.  5.  Upon  the  completion  of  any  sale  or  sales  under  this  inden- 
ture, the  trustee  shall  execute  and  deliver  to  the  accepted  purchaser 
or  purchasers  all  «uch  deeds,  conveyances,  bills  of  sale  or  other  in- 
struments in  writing  as  may  be  requisite,  convenient,  necessary  or 
desirable  to  vest  in  the  purchaser  or  purchasers  the  complete  title 
to  the  properties  sold. 

The  trustee  and  its  successors  are  hereby  appointed  the  true 
and  lawful  attorney  or  attorneys  irrevocable  of  the  company,  in 
its  name  and  stead,  or  otherwise,  to  make,  execute,  acknowledge  and 
deliver  all  such  deeds,  conveyances,  bills  of  sale  or  other  written 
instruments,  the  company  hereby  ratifying  and  confirming  all  that 
its  said  attorney  or  attorneys  shall  lawfully  do  by  virtue  hereof. 

Effect  of  sale: 

Any  sale  or  sales  made  under  or  by  virtue  of  this  indenture, 
whether  under  the  power  of  -sale  hereby  granted  and  conferred,  or 
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under  and  by  virtue  of  judicial  proceedings,  shall  operate  to  divest 
all  right,  title,  interest,  claim  and  demand  whatsoever,  either  at 
law  or  in  equity,  of  the  company  of,  in  and  to  the  property  so 
sold,  and  shall  be  a  perpetual  bar,  both  at  law  and  in  equity,  against 
the  company,  its  successors  and  assigns,  and  against  any  and  all 
persons  claiming  or  to  claim  the  property  sold,  or  any  part  thereof, 
from,  through  or  under  the  company,  its  successors  or  assigns;  and 
the  receipt  of  the  trustee  for  the  consideration  money  paid  at  any 
such  sale  or  sales  shall  be  a  sufficient  discharge  to  the  purchaser, 
without  any  liability  upon  the  part  of  the  purchaser  to  see  to  the 
application  of  the  purchase  money,  or  to  be  bound  to  inquire  as  to 
the  authorization,  necessity,  expediency  or  regularity  of  any  such 
sale  or  sales. 

Principal  to  become  due  in  case  of  sale: 

Seo.  6.  In  case  of  such  sale  or  sales,  whether  under  the  power  of 
sale  hereby  granted  or  pursuant  to  judicial  proceedings,  the  principal 
sums  of  all  the  bonds  hereby  secured,  if  not  previously  due,  shall 
immediately  thereupon  become  due  and  payable,  anything  in  said 
bonds  or  in  this  indenture  contained  to  the  contrary  notwithstanding. 

Sec.  7.  The  purchase  money,  proceeds  and  avails  of  any  such  sale 
or  sales,  whether  under  the  power  of  sale  hereby  granted  or  pur- 
suant to  judicial  proceedings,  together  with  any  sums  which  then 
may  be  held  by  the  trustee,  under  any  of  the  provisions  of  this 
indenture,  as  part  of  the  trust  estate  or  the  proceeds  thereof,  shall 
be  applied  as  follows: 

AiipUcatlon  of  proceeds  of  sale: 

First — To  the  payment  of  the  costs  and  expenses  of  such  sale,  in- 
cluding a  reasonable  compensation  to  the  trustee,  its  agents,  at- 
torneys and  counsel,  and  of  all  expenses,  liabilities  and  advances 
made  or  incurred  by  the  trustee. 

Second. — To  the  payment  of  the  whole  amount  then  owing  or  un- 
paid upon  the  bonds  hereby  secured  for  principal  and  interest  at  the 
rate  of  five  per  centum  per  annum  on  the  overdue  installments  of 
interest;  and,  in  cape  such  proceeds  shall  be  insufficient  to  pay  in 
full  the  whole  amount  so  due  and  unpaid  upon  the  said  bonds,  then 
to  the  payment  of  such  principal  and  interest  without  preference  or 
priority  of  principal  over  interest,  or  of  interest  over  principal,  or 
of  any  installment  of  interest  over  any  other  installment  of  interest, 
ratably,  to  the  aggregate  of  such  principal  and  the  accrued  and 
unpaid  interest,  subject,  however,  to  the  provisions  of  Section  1  of 
this  article. 

Third. — To  the  payment  of  the  surplus,  if  any,  to  the 
Trust  Company,  as  trustee,  to  be  applied  to  the  payment  pro  rata 
of  the  principal  and  interest  of  the  bonds  secured  by  said  mortgage* 
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to  it;  and  upon  the  payment  in  full  of  such  bonds  and  interest, 
the  surplus,  if  any,  shall  be  returned  to  the  company,  its  successors 
or  assigns,  or  to  whomsoever  may  be  lawfully  entitled  to  receive  the 
same. 

Purchaser  may  make  payment  with  bonds: 

Sec.  8.  In  case  of  any  sale  hereunder,  any  purchaser,  for  the  pur- 
pose of  making  settlement  or  payment  for  the  property  purchased, 
shall  be  entitled  to  use  and  apply  any  bonds,  and  any  matured  and 
unpaid  coupons  hereby  secured,  by  presenting  such  bonds  and  cou- 
pons, in  order  that  there  may  be  credited  thereon  the  sums  ap- 
plicable to  the  payment  thereof  out  of  the  net  proceeds  of  such 
sale  to  the  owner  of  such  bonds  and  coupons,  as  his  ratable  share 
of  such  net  proceeds,  after  making  any  deductions  which  may  be 
made  from  the  proceeds  of  sale  for  costs,  expenses,  compensation 
and  other  charges,  and  thereupon  such  purchaser  shall  be  credited 
on  account  of  such  purchase  price  payable  by  him,  with  the  sums 
applicable  out  of  such  net  proceeds  to  the  payment  of  and  credited 
on  the  bonds  and  coupons  so  presented;  and,  at  any  such  sale,  any 
bondholders  may  bid  for  and  may  purchase  such  property,  and  may 
make  payment  therefor  as  aforesaid,  and  upon  compliance  with  the 
terms  of  sale,  may  hold,  retain  and  possess  and  dispose  of  such 
property  in  their  own  absolute  right,  without  further  accountability. 

Upon  default,  trustee  may  take  immediate  action  in  certain  cases: 

Sec.  9.  In  case  the  company  shall  make  default  in  any  of  the  re- 
spects mentioned  in  this  article,  and  at  any  time  during  the  con- 
tinuance of  such  default,  there  shall  be  any  existing  judgment 
against  the  company  unsatisfied  and  unsecured  by  bond  on  appeal; 
or  in  case  the  company  shall  make  any  assignment  for  the  benefit 
of  its  creditors;  or  in  case,  in  any  judicial  proceeding  by  any  party 
other  than  the  trustee,  a  receiver,  assignee  or  trustee  in  bankruptcy 
shall  be  appointed  of  the  company,  or  a  judgment  or  order  entered 
for  the  sequestration  of  its  property;  or  its  property  shall  be  seized 
under  any  writ  of  attachment  or  other  legal  process,  or  by  any 
mortgagee  or  other  person  having  a  lien  thereon,  and  it  shall  not 
within  such  time  and  in  such  manner  as  may  be  permitted  by  law 
cause  said  property  to  be  released  and  discharged  therefrom  by 
giving  bond  or  otherwise,  the  trustee  shall  be  entitled  forthwith 
to  exercise  the  right  of  entry  herein  conferred,  and  also  any  and 
all  other  rights  and  powers  herein  conferred  and  provided  to  be 
exercised  by  the  trustee  upon  the  occurrence  and  continuance  of  de- 
fault as  hereinbefore  provided,  without  awaiting  said  prescribed 
default  period;  and,  as  a  matter  of  right,  the  trustee  shall  thereupon 
be  entitled  to  the  appointment  of  a  receiver  of  the  premises  hereby 
mortgaged  and  pledged,  and  of  the  earnings,  income,  rents,  issues  and 
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profits  thereof,  with  such  powers  as  the  court  making  such  appoint- 
ment shall  confer. 

Sec.  10.  The  company  covenants  that  (1)  in  case  default  shall  be 
made  in  the  payment  of  any  interest  on  any  bond  or  bonds  at  any 
time  outstanding  and  secured  by  this  indenture,  and  such  default 
shall  have  continued  for  a  period  of  ninety  days,  or  (2)  in  case 
default  shall  be  made  in  the  payment  of  the  principal  of  any  such 
bonds  when  the  same  shall  become  payable,  whether  by  the  ma- 
turity of  said  bonds,  or  by  declaration  as  authorized  by  this  in- 
denture, or  by  a  sfile  as  provided  in  section  six  of  this  article,  then, 
upon  demand  of  the  trustee,  the  company  will  pay  to  the  trustee,  for 
the  benefit  of  the  holders  of  the  bonds  and  coupons  hereby  se- 
cured then  outstanding,  the  whole  amount  due  and  payable  on  all 
such  bonds  and  coupons  then  outstanding,  for  interest  or  principal, 
or  both,  as  the  case  may  be,  with  interest  at  the  rate  of  five  per 
centum  per  annum  upon  the  overdue  principal  and  installments  of 
interest;  and  in  case  the  company  shall  fail  to  pay  the  same  forth- 
with upon  such  demand,  the  trustee,  in  its  own  name,  and  as  trustee 
of  an  express  trust,  shall  be  entitled  to  recover  judgment  for  the 
whole  amount  so  due  and  unpaid. 

Trustee  may  recover  Jadgment  for  amount  due: 

The  trustee  shall  be  entitled  to  recover  judgment  as  aforesaid, 
either  before  or  after  or  during  the  pendency  of  any  proceeding  for 
the  enforcement  of  the  lien  of  this  indenture  upon  the  pledged 
property,  and  the  right  of  the  trustee  to  recover  such  judgment 
shall  not  be  affected  by  any  sale  hereunder,  or  by  the  exercise  of  any 
other  right,  power  or  remedy  for  the  enforcement  of  the  provisions 
of  this  indenture  or  for  the  foreclosure  of  the  lien  thereof;  and,  in 
ease  of  a  sale  of  the  pledged  property,  and  of  the  application  of  the 
proceeds  of  sale  to  the  payment  of  the  debt,  the  trustee,  in  its  own 
name  and  as  trustee  of  an  express  trust,  shall  be  entitled  to  enforce 
payment  of  and  to  receive  all  amounts  then  remaining  due  and 
unpaid  upon  any  and  all  of  the  bonds  issued  hereunder  and  then  out- 
standing, for  the  benefit  of  the  holders  thereof,  and  shall  be  entitled 
to  recover  judgment  for  any  portion  of  the  debt  remaining  unpaid, 
with  interest.  No  recovery  of  any  such  judgment  by  the  trustee, 
and  no  lien  of  any  execution  upon  property  subject  to  the  lien 
of  this  indenture,  or  upon  any  other  property,  shall  in  any  manner 
or  to  any  extent  affect  the  lien  of  the  trustee  upon  the  pledged 
property  or  any  part  thereof,  or  any  rights,  powers  or  remedies  of 
the  holders  of  the  bonds  hereby  secured;  but  such  lien,  rights, 
powers  and  remedies  shall  continue  unimpaired  as  before. 

Any  moneys  thus  collected  by  the  trustee  under  this  section 
shall  be  applied  by  the  trustee  towards  payment  of  the  amount  then 
due  and  unpaid  upon  such  bonds  and  coupons  in  respect  of  which 
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such  moneys  shall  have  been  collected,  ratably  and  without  prefer- 
ence or  priority  of  any  kind,  except  as  provided  in  Section  1  of 
this  article,  according  to  the  amounts  due  and  payable  upon  such 
bonds  and  coupons,  respectively,  at  the  date  fixed  by  the  trustee 
for  the  distribution  of  such  moneys,  upon  presentation  of  the  several 
bonds  and  coupons,  and  stamping  thereon  such  payment  if  only 
partially  paid,  and  upon  surrender  thereof  if  fully  paid. 

Majority  of  bondholders  may  enforce  or  waive  certain  provisions  of 
mortgage: 

Sec.  11.  The  holders  of  a  majority  in  amount  of  the  bonds  issued 
and  outstanding  at  any  time  shall  have,  and  they  are  hereby  given, 
the  absolute  right  to  control  the  action  of  said  trustee  in  and  about 
enforcing  or  waiving  an}'  of  the  provisions  of  this  indenture,  with 
reference  to  the  prompt  payment  of  the  interest  upon  the  bonds 
secured  hereby,  or  the  performance  of  any  of  the  other  covenants 
or  conditions  herein  contained,  except  the  payment  of  the  principal 
of  said' bonds  at  the  time  they  become  due.  And  the  holders  of  a 
majority  in  amount  of  such  bonds  shall  have  the  right  to  direct  the 
said  trustee  to  waive  any  default  which  may  occur  in  the  payment 
of  the  interest  on  the  bonds  secured  hereby,  or  the  performance  of 
any  other  of  the  covenants  or  conditions  herein  contained,  except 
the  payment  of  the  principal  of  the  bonds  secured  hereby  at  the 
time  and  place  provided  therein;  and  the  holders  of  a  majority  in 
amount  of  said  bonds  shall  further  have  the  right  to  direct  the  said 
trustee  to  discontinue  any  proceeding  which  it  may  have  taken  to 
foreclose  this  mortgage  and  deed  of  trust  or  to  enforce  in  any  way 
the  provisions  thereof,  or  to  direct  the  said  trustee  to  restore  to 
the  company  the  property  hereby  conveyed  in  the  event  that  said 
trustee  shall  have  taken  possession,  or  to  waive  any  other  act  or 
thing  done  or  omitted  to  be  done  by  the  said  company  in  violation 
of  the  terms  hereof  or  of  any  covenants  on  the  part  of  the  company 
under  this  indenture,  except  the  payment  of  the  principal  of  the 
bonds  secured  hereby  at  the  time  and  place  provided  therein.  Such 
request  of  the  holders  of  a  majority  of  the  bonds  issued  and  out- 
standing shall  be  made  in  writing,  and,  upon  the  same  being  made 
in  accordance  with  the  provisions  hereof,  any  election  or  declaration 
by  said  trustee  declaring  the  principal  of  said  bonds  due  and  pay- 
able, shall  forthwith  cease  and  determine  and  become  null  and  void, 
and  any  and  all  proceedings  commenced  by  the  said  trustee  to  fore- 
close this  indenture  shall  forthwith  abate,  and  the  said  trustee  shall 
forthwith  surrender  and  deliver  back  to  the  said  company  the 
property  and  franchises,  if  any,  which  said  trustee  shall  have  be- 
come possessed  of  by  reason  of  the  default  in  the  performance  of 
the  conditions  and  covenants  herein;  and  any  and  all  acts  done 
or  omitted  to  be  done  by  the  said  company  in  violation  hereof  shall 
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be  waived,  and  the  right  to  take  any  action  hereunder  by  reason 
thereof  shall  immediateley  cease  and  determine. 

Trustee  entitled  to  appointment  of  receiver: 

Sec.  12.  In  the  event  that  said  trustee  shall  commence  any  appro- 
priate proceedings  at  law  or  in  equity  for  the  purpose  of  foreclosing 
this  mortgage  or  deed  of  trusty  the  said  trustee  shall,  as  a  matter 
of  right,  be  entitled  to  the  appointment  of  a  receiver  of  and  for  all 
and  singular  the  propertj'  hereby  conveyed,  and  by  and  through  said 
receiver  to  take  possession  thereof  and  operate  the  same  and  receive 
the  tolls,  rents,  incomes,  issues  and  profits  thereof. 

Tbe  company  may  snrrender  property  to  trustee: 

Sec.  13.  The  said  company  shall  have  the  right  at  any  time,  when 
in  the  judgment  of  its  board  of  directors  it  is  deemed  needful  or 
expedient  so  to  do,  with  the  consent  of  the  trustee,  to  surrender  the 
possession  of  each  and  all  of  the  properties  hereby  conveyed  to  said 
trustee,  and  to  authorize  said  trustee  to  forthwith  proceed  to  dispose 
of  the  same  in  such  manner  as  may  be  lawful  and  proper,  and  apply 
the  proceeds  of  such  disposition  to  the  satisfaction  and  payment 
of  the  principal  and  interest  of  the  bonds  secured  hereby  and  the 
obligations  arising  hereunder  in  the  same  manner  as  though  there 
had  been  a  default  in  the  provisions  of  this  indenture. 

Waiver  of  appraisement  and  redemption  laws: 

^Sec.  14.  The  company  will  not  at  any  time  insist  upon  or  plead 
or  in  any  manner  whatever  claim,  or  take  the  benefit  or  advantage 
of,  any  stay  or  extension  law  now  or  at  any  time  hereafter  in  force, 
nor  will  it  claim,  take  or  insist  upon  any  benefit  or  advantage  from 
any  law  now  or  hereafter  in  force,  providing  for  valuation  or  ap- 
praisement of  the  mortgaged  property,  or  any  part  thereof,  prior  to 
any  sale  or  sales  thereof  to  be  made  pursuant  to  any  provisions  here- 
in contained,  or  to  the  decree,  judgment  or  order  of  any  court  of 
competent  jurisdiction,  nor  after  any  such  sale  or  sales  will  it  claim 
or  exercise  any  right  under  any  statute  enacted  by  any  state,  or 
otherwise  to  redeem  the  property  so  sold,  or  any  part  thereof,  and 
it  hereby  expressly  waives  all  benefit  and  advantage  of  .any  such 
law  or  laws,  and  it  covenants  that  it  will  not  hinder,  delay  or  im- 
pede the  execution  of  any  power  herein  granted  and  delegated  to  the 
trustee,  but  that  it  will  suffer  and  permit  the  execution  of  every 
such  power,  as  though  no  such  law  or  laws  had  been  made  or 
enacted. 

Bondholders  not  entitled  to  sue  except  on  trustee's  refusal: 

Sec.  15.  No  holder  of  any  bond  or  coupon  hereby  secured  shall 
have  any  right  to  institute  any  suit,  action  or  proceeding  in  equity 
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or  at  law  for  the  foreclosure  of  this  indenture,  or  for  the  execution 
of  any  trust  thereof,  or  for  the  appointment  of  a  receiver,  or  for 
any  other  remedy  hereunder,  unless  such  holder  shall  have  previously 
given  to  the  trustee  written  notice  of  such  default,  and  of  the 
continuance  thereof,  as  hereinbefore  provided;  nor  unless,  also,  the 
holders  of  a  majority  in  amount  of  the  bonds  hereby  secured  then 
outstanding  shall  have  made  written  request  upon  the  trustee,  and 
shall  have  offered  to  it  a  reasonable  opportunity  either  to  proceed 
to  exercise  the  powers  hereinbefore  granted,  or  to  institute  such 
action,  suit  or  proceedings  in  its  own  name;  nor  unless,  also,  they 
or  some  one  or  more  of  them  shall  have  offered  to  the  trustee  ade- 
quate security  and  indemnity  against  the  costs,  expenses  and  liabili- 
ties to  be  incurred  therein  or  thereby.  And  such  notification,  request 
and  offer  of  indemnity  are  hereby  declared  in  every  such  case,  at  the 
option  of  the  trustee,  to  be  conditions  precedent  to  the  execution 
of  the  powers  and  trusts  of  this  indenture  for  the  benefit  of  the 
bondholders,  and  to  any  action  or  cause  of  action  for  foreclosure, 
or  for  the  appointment  of  a  receiver,  or  for  any  other  remedy  here- 
under, it  being  understood  and  intended  that  no  one  or  more  holders 
of  bonds  and  coupons  shall  have  any  right  in  any  manner  whatever, 
by  his  or  their  action  to  affect,  disturb  or  prejudice  the  lien  of  this 
indenture,  or  to  enforce  any  right  hereunder,  except  in  the  manner 
hereien  provided,  and  that  all  proceedings  at  law  or  in  equity  shall 
be  instituted,  had  and  maintained  in  the  manner  herein  provided, 
and  for  the  equal  benefit  of  all  holders  of  such  outstanding  bonds 
and  coupons. 

Bemedles  in  mortgage  are  enmiilatiTe: 

Sec.  16.  Except  as  herein  expressly  provided  to  the  contrary,  no 
remedy  herein  contained  conferred  upon  or  reserved  to  the  trustee, 
or  to  the  holders  of  bonds  hereby  secured,  is  intended  to  be  ex- 
clusive of  any  other  remedy  or  remedies;  but  each  and  every  such 
remedy  shall  be  cumulative,  and  shall  be  in  addition  to  every  other 
remedy  given  hereunder,  or  now  or  hereafter  existing  at  law  or  in 
equity,  or  by  statute;  but  no  action  at  law  shall  be  instituted  against 
the  company  by  any  bondholder  to  enforce  the  contractual  liability 
of  the  company  by  reason  of  its  covenants  and  promises  contained  in 
said  bonds,  until  the  property  hereby  mortgaged  shall  have  been  ex- 
hausted by  pursuit  of  the  remedies  herein  provided. 

Trustee's  delay  or  omission  not  to  effect  subsequent  default: 

Sec.  17.  No  delay  or  omission  of  the  trustee  or  of  any  holders  of 
bonds  hereby  secured,  to  exercise  any  right  or  power  accruing  upon 
any  default  continuing  as  aforesaid,  shall  impair  any  such  right  or 
power,  or  shall  be  construed  to  be  a  waiver  of  any  such  default  or 
acquiescence  therein;  and  every  power  and  remedy  given  by  this 
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article  to  the  trustee  or  to  the  bondholders  may  be  exercised  from 
time  to  time,  and  as  often  as  may  be  deemed  expedient  by  the 
tmstee  or  by  the  bondholders. 

ABTICLE  FIVE. 

Waiyer  of  stockholden,  ofllcen  and  directors:* 

No  recourse  under  or  upon  any  obligation,  covenant  or  agree- 
ment contained  in  this  indenture,  or  in  any  bond  or  coupon  hereby 
secured,  or  because  of  the  creation  of  any  indebtedness  hereby 
secured,  shall  be  had  against  any  incorporator,  stockholder,  officer 
or  director  of  the  company,  or  of  any  successor  corporation,  either 
directly  or  through  the  company,  by  the  enforcement  of  any  assess- 
ment, or  by  any  legal  or  equitable  proceeding  by  virtue  of  any 
statute  or  otherwise;  it  being  especially  agreed  and  understood  that 
this  mortgage,  and  the  obligations  hereby  secured,  are  solely  cor- 
porate obligations,  and  that  no  personal  liability  whatever  shall 
attach  to,  or  be  incurred  by,  incorporators,  stockholders,  officers  or 
directors  of  the  company,  or  of  any  successor  corporation,  or  any 
of  them,  because  of  the  incurring  of  the  indebtedness  hereby  author- 
ized, or  under  or  by  reason  of  any  of  the  obligations,  covenants  or 
agreements  contained  in  this  indenture,  or  in  any  of  the  bonds  or 
coupons  hereby  secured,  or  implied  therefrom;  and  that  any  and  all 
personal  liabilities  of  every  name  and  nature,  and  any  and  all  rights 
and  claims  against  every  such  incorporator,  stockholder,  officer  or 
director,  whether  arising  at  common  law  or  in  equity,  or  created  by 
statute  or  constitution,  are  hereby  expressly  released  and  waived  as 
a  condition  of  and  as  a  part  of  the  consideration  for  the  execution 
of  this  indenture,  and  of  the  issuing  of  the  bonds  and  interest  obli- 
gations secured  hereby. 

ABTICLE  SIX. 

Two-thirds  of  bondholders  may  assent  to  modificatlonji: 

Consent  of  tmst  company: 

Section  1.  From  time  to  time  the  holders  of  two-thirds  in  amount 
of  all  the  bonds  hereby  secured  for  the  time  being  outstanding, 
by  their  votes  at  a  meeting  of  the  bondholders  held  as  provided  in 
section  two  of  this  article,  or  by  an  instrument  or  instruments  in 
writing  signed  by  such  holders,  shall  have  power,  with  the  written 
approval  of  the  said  Trust  Company,  as  trustee,  (1)  to 

assent  to  and  authorize  the  release  of  any  part  of  the  property 
mentioned  in  paragraphs  numbered  hereof  held  by  the 

trustee  under  this  indenture;    (2)   to  assent  to  and  authorize  any 


See  Sec.  34  (1)  Stock  Corporation  Law,  N.  Y. 
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modification  or  compromise  of  the  rights  of  the  bondholders,  and  of 
the  trustee,  against  the  company,  or  against  any  property  subject  to 
this  indenture,  whether  such  rights  shall  arise  under  these  presents 
or  otherwise;  and  (3)  to  assent  to  and  authorize  any  modification 
of  the  provisions  of  this  indenture  that  shall  be  proposed  by  the 
company  and  recommended  by  the  trustee;  and  any  action  taken 
with  the  assent  or  authority  given  as  aforesaid,  shall  be  binding 
upon  the  hplders  of  all  the  bonds  hereby  secured,  and  upon  the 
trustee,  as  fully  as  though  such  action  were  specifically  and  ex- 
pressly authorized  by  the  terms  of  this  indenture. 

Meetings  of  bondholders: 

Sec.  2.  Meetings  of  bondholders  may  be  convened  in  the  City  of 
New  York  by  the  trustee,  and  shall  be  convened  by  the  trustee  on 
the  request  in  writing  of  the  holders  of  one-fourth  in  value  of  the 
outstanding  bonds,  and  in  the  event  of  the  refusal  or  neglect  of 
the  said  trustee,  for  thirty  days  after  such  request  has  been  de- 
livered to  the  trustee,  so  to  convene  such  meeting  or  meetings  of 
bondholders,  the  holders  of  one-fourth  in  value  of  the  then  out- 
standing bonds  may  convene  the  same,  and  notice  of  the  time,  place 
and  purpose  of  such  meeting  or  meetings  shall  be  given  by  six  con- 
secutive advertisements  in  at  least  one  daily  newspaper  published  in 
the  City  of  New  York,  State  of  New  York,  the  last  of  which  ad- 
vertisements shall  not  bo  less  than  thirty  days  before  the  date  fixed 
for  said  meeting;  and  subsequent  meetings  may  be  called  in  such 
manner  as  may  be  fixed  by  regulations  prescribed  or  established  by 
the  bondholders  at  such  meeting,  and  the  bondholders  may  vote  at 
such  meetings  in  person  or  by  proxy;  and  such  regulations  or  by- 
laws in  respect  of  such  meetings  may  from  time  to  tiiue  be  estab- 
lished, altered  or  repealed  by  the  bondholders  acting  by  two-thirds 
in  value  as  to  them  shall  seem  expedient;  and  until  the  bondholders 
shall  make  such  regulations  and  by-laws  such  powers  may  be  exer- 
cised by  the  trustee.  And  the  trustee  shall  have  the  right,  at  or 
before  any  meeting  of  the  bondholders,  to  require  that  any  act  or 
resolution  of  the  bondholders  affecting  the  duties  of  the  trustee, 
shall  be  authenticated  by  the  signature  of  all  the  persons  assenting 
thereto,  as  well  as  by  a  minute  of  the  proceedings  of  the  meeting. 
The  presence  in  person  or  by  proxy  of  the  holders  of  not  less  than 
two-thirds  in  value  of  the  outstanding  bonds  hereby  secured  shall 
be  required  to  constitute  a  quorum  at  any  meeting  of  the  bond- 
holders. 

ARTICLE  SEVEN. 

Ezecution  of  instrum^ts  by  bondholders: 

Any  request,  direction  or  other  instrument  required  by  this  in- 
denture  to   be   signed   and   executed   by   bondholders    may   be   any 
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nnmber  of  concurrent  writings  of  similar  tenor,  and  may  be  signed 
or  executed  by  such  bondholders  in  person  or  by  agent  appointed 
in  writing.  Proof  of  the  execution  of  any  such  request,  direction 
or  other  instrument,  or  of  the  writing  appointing  any  such  agent, 
and  of  the  ownership  of  bonds,  if  made  in  the  following  manner, 
shall  be  sufficient  for  any  purpose  of  this  indenture,  and  shall  be 
conclusive  in  favor  of  the  trustee  with  regard  to  due  action  by  it 
taken  under  such  request, 

The  fact  and  date  of  the  execution  by  any  person  of  any  such 
writing  may  be  proved  by  the  certificate  of  any  officer  in  any 
jurisdiction,  who,  by  the  laws  thereof,  has  power  to  take  acknowl- 
edgments within  said  jurisdiction,  to  the  effect  that  the  person 
signing  such  writing  acknowledged  before  him  the  execution  thereof 
or  by  an  affidavit  of  a  witness  of  such  execution. 

The  fact  of  the  holding  of  bonds  hereunder  by  any  bondholder, 
and  the  amount  and  issue  number  of  any  such  bonds,  and  the  date 
of  his  holding  the  same  may  be  proved  by  a  certificate  executed 
by  any  trust  company,  bank,  banker  or  other  depositary  (wherever 
situated),  if  such  certificate  shall  be  deemed  by  the  tmstee  to  be 
satisfactory,  showing  that  at  the  date  therein  mentioned  such  per- 
sons had  on  deposit  with  such  trust  company,  bank,  banker  or  other 
depositary  the  bonds  descrilted  in  such  certificate. 


ARTICLE  EIGHT. 

Certain  property  may  be  released  from  lien  of  mortgage  on  certain 
condltionB: 

Section  1.  If  at  any  time  any  of  the  property  described  in  para- 
graphs numbered  ,  both  inclusive,  of  the 
granting  clause  hereof  cannot  be  advantageously  used  in  the  proper 
and  judicious  operation  of  the  business  of  the  company,  or  if  the 
sale  or  disposition  thereof  has  become  necessary  or  advisable  for  any 
cause,  the  same,  or  any  interest  therein,  may  be  sold  or  exchanged 
for  other  property,  and  upon  the  request  of  the  company,  approved 
by  two-thirds  of  the  members  of  its  board  of  directors,  the  trustee 
shall  release  the  same  from  the  lien  and  effect  of  this  indenture 
upon  the  following  provisions  and  conditions: 

(a)  No  plant  shall  be  sold  to  a  business  competitor  of  the  company. 

(h)  No  plant  shall  be  sold  or  exchanged  unless  the  economical  and 
judicious  management  of  the  company's  business  demands  that  its 
operation  shall  be  so  discontinued,  or  unless  it  be  proposed  to  re- 
establish said  plant  at  some  other  more  convenient  or  advantageous 
site.  The  existence  of  the  facts  in  this  and  the  preceding  clause 
provided  shall  be  evidenced  by  a  statement  to  that  effect  signed 
by  two-thirds  of  the  directors  of  the  company. 
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(c)  Before  any  such  property,  or  any  interest  therein,  shall  be  re- 
leasedi  the  same  shall  be  appraised  by  an  appraiser,  or  by  more 
than  one  appraiser,  who  shall  be  selected  by  the  trustee,  and  the 
certificate  of  such  appraiser  or  appraisers  shall  be  subject  to  the 
inspection  of  the  company.  . 

(d)  In  case  of  any  such  sale  of  any  property,  or  of  any  interest 
therein,  the  price  or  proceeds  of  sale,  not  less  than  the  value  of 
such  property,  or  of  such  interest  as.  appraised  by  such  appraiser  or 
.appraisers,  or  a  sum  equal  to  such  price  or  proceeds,  shall  be  de- 
posited with  the  trustee  to  be  held  for  the  further  security  of  the 
bonds  hereby  secured  until  paid  over  dr  applied  as  hereinafter 
provided. 

(e)  In  case  of  any  exchange,  other  property,  appraised  by  an  ap- 
praiser selected  by  the  trustee  to  be  of  value  at  least  equal  to  the 
appraised  value  of  the  property  given  in  exchange,  shall  be  subject 
to  the  lien  and  operation  of  this  indenture,  and  shall  be  forth- 
with transferred  to  the  trustee  for  that  purpose. 

The  moneys  received  by  the  trustee  upon  any  such  sale,  and 
any  moneys  received  by  the  trustee  upon  any  other  disposition  of 
any  property  subject  to  this  indenture,  shall  be  applied  as  and 
when  directed  by  the  company  as  follows: 

(1)  The  trustee  shall  pay  over  to  the  company  out  of  any 
such  proceeds,  sums  equal  to  any  expenditures  that  shall  be  made 
by  the  company  for  the  acquisition  of  additional  property,  upon 
subjecting  such  property  to  the  lien  and  operation  of  this  inden- 
ture;  or 

(2)  At  the  option  of  the  company,  the  trustee  shall  apply 
such  proceeds,  or  any  part  thereof,  in  redeeming  bonds  hereby  se- 
cured in  the  manner  provided  in  Article  Three,  section  one,  and 
the  company  shall  be  credited  with  the  amount  of  said  bonds  at 
par,  so  purchased  and  redeemed,  on  its  obligation  to  pay  $ 

per  year  to  the  trustee  for  the  account  of  the  sinking  fund.  Such 
bonds  so  purchased  and  redeemed  shall  thereupon  be  cancelled  and 
delivered  to  the  company. 

The  company  may  make  replacements: 

The  certificates  and  statements  referred  to  and  provided  for  in 
this  section  shall  be  full  warrant  to  the  trustee  for  its  action  on 
the  faith  thereof. 

Sec.  2.  While  in  possession  of  the  mortgaged  premises  the  company 
shall  also  have  full  power  in  its  discretion,  from  time  to  time,  to 
dispose,  free  from  the  lien  of  this  indenture,  of  any  of  the  prop- 
erty mentioned  in  paragraphs  numbered  hereof,  and 
any  portion  of  the  implements,  machinery,  tools,  appliances,  furni- 
ture and  fixtures  embraced  within  this  indenture,  which  may  have 
become  unfit  for  use,  replacing  the  same  by  or  substituting  for  the 
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same  new  implements^  macbinerj,  tools,  appliances,  furniture  and 
fixtures,  which  shall  become  subject  to  the  first  lien  of  this  in- 
denture. 

AETICLE  NINE. 

The  company  may  retain  posMSSion  nntU  default: 

Section  1.  Until  some  default  shall  have  been  made  in  the  due  and 
punctual  payment  of  the  interest  or  of  the  principal  of  the  bonds 
hereby  secured,  or  some  part  of  such  interest  or  principal,  or  in 
the  due  and  punctual  performance  and  observance  of  some  covenant 
or  condition  hereof  obligatory  upon  the  company,  and  until  such 
default  shall  have  continued  beyond  the  period  of  grace,  if  any, 
herein  provided  in  respect  thereof,  the  company,  its  successors  and 
assigns,  shall  be  suffered  and  permitted  to  retain  the  actual  pos- 
session of  all  the  property  that  may  be  conveyed  and  mortgaged  to 
the  trustee,  and  to  manage,  operate  and  use  the  same  and  every 
part  thereof,  with  the  rights  and  privileges  appertaining  thereto, 
and  to  collect,  receive,  take,  use  and  enjoy  the  tolls,  earnings,  in- 
come, rents,  issues  and  profits  thereof;  and  prior  to  such  default, 
and  the  continuance  thereof,  as  aforesaid,  the  company  shall  have 
the  right  in  its  discretion  to  bring  suits  at  law  or  in  equity  against 
infringers  of  any  of  the  patents  of  the  United  States  hereby  mort- 
gaged, and  shall  have  the  right  and  power  to  join  the  trustee  as 
party  plaintiff  or  complainant,  provided  that  it  shall  ,have  first 
given  notice  in  writing  to  the  trustee  of  its  intention  to  commence 
the  suit,  with  specification  of  the  court,  the  defendants,  the  patent 
or  patents  claimed  to  be  infringed,  and  the  attorneys,  solicitors  and 
counsel  who  are  to  appear  in  the  suit  for  the  company  and  the 
trustee,  and  compliance  with  this  condition  shall  be  essential  and 
sufficient  to  authorize  the  company's  attorneys,  solicitors  and  coun- 
sel to  appear  for  the  trustee  in  any  such  suit.  The  company  agrees 
at  any  time,  and  from  time  to  time,  to  furnish  to  the  trustee  any 
information  regarding  such  suits  which  the  trustee  may  desire. 

Mortgaged  property  to  be  released  on  payment  of  bonds: 

Sec.  2.  If,  when  the  bonds  hereby  secured  shall  have  become  dne 
and  payable,  the  company  shall  well  and  truly  pay,  or  cause  to  be 
paid,  the  whole  amount  of  the  principal,  moneys  and  interest  due 
upon  all  the  bonds  and  coupons  for  interest  thereon  hereby  secured, 
then  outstanding,  or  shall  provide  for  such  payment  by  depositing 
with  the  trustee  hereunder  for  the  payment  of  such  bonds  and  cou- 
pons, the  entire  amount  then  due  thereon  for  principal  and  interest, 
and  also  shall  pay  or  cause  to  be  paid  all  other  sums  payable  here- 
under by  the  company,  and  shall  well  and  truly  keep  and  perform 
all  the  things  herein  required  to  be  kept  and  performed  by  it, 
according  to  the  true  intent  and  meaning  of  this  indenture,  then 
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and  in  that  case  all  the  property,  rights  and  interests  hereby  con* 
veyed  or  pledged  shall  revert  to  the  company,  and  the  estate,  rig^ht, 
title  and  interest  of  the  trustee  shall  thereupon  cease,  determine  and 
become  void;  and  the  trustee  in  such  case,  upon  demand  of  the  com- 
pany, and  at  its  cost  and  expense,  shall  execute  proper  instruments 
acknowledging  satisfaction  of  this  indenture,  and  such  deeds  of 
release  or  conveyance  as  shall  be  necessary,  proper  or  requisite  to 
revest  in  the  company  the  property  then  subject  to  this  indenture 
free  and  discharged  from  the  lien  thereof. 

ARTICLE  TEN. 
Acceptance  of  trust: 

General  provisions  for  protection  of  trustee: 

The  trustee,  for  itself  and  its  successors,  hereby  accepts  the 
trust,  and  assumes  the  duties  herein  created  and  imposed  upon  it, 
but  only  upon  the  following  terms  and  conditions,  to  wit: 

(a)  The  trustee  shall  be  protected  in  any  action  taken  by  it  upon 
any  notice,  request,  consent,  certificate,  bond  or  other  paper  or  docu- 
ment believed  by  it  to  be  genuine,  and  to  have  been  signed  by  the 
proper  parties. 

(&)  The  trustee  may  select  and  employ,  in  and  about  the  execu- 
tion of  this  trust,  suitable  agents  and  attorneys,  whose  reasonable 
compensation  shall  be  paid  to  the  trustee  by  the  company,  or,  in 
default  of  such  payment,  shall  be  a  charge  upon  the  hereby-pledged 
premises  and  property,  and  the  proceeds  thereof,  paramount  to  said 
bonds.  The  trustee  shall  not  be  responsible  for  the  recording  or 
filing  of  this  indenture,  and  the  bonds  secured  hereby  may  be 
authenticated  and  delivered  by  the  trustee  prior  to  any  such  pro- 
ceedings. The  trustee,  save  for  its  gross  negligence  or  wilful  de- 
fault, shall  not  be  personally  liable  for  any  loss  or  damage. 

(c)  The  trustee  shall  be  under  no  obligation  to  effect  any  insur- 
ance upon  the  properties  hereby  conveyed  unless  requested  so  to 
do  and  furnished  funds  for  that  purpose,  and  the  trustee  shall  have 
a  first  lien  upon  the  pledged  property  and  fund  for  its  reasonable 
expenses,  counsel  fees  and  compensation  incurred  in  and  about 
the  execution  of  the  trust  hereby  created,  and  the  exercise  and 
performance  of  its  powers  and   duties  hereunder. 

(d)  The  trustee  shall  be  under  no  obligation  or  duty  to  perform 
any  act  hereunder,  or  defend  any  suit  in  respect  hereof,  unless  re- 
quested so  to  do  by  one  or  more  holders  of  the  bonds  secured  hereby 
and  reasonably  indemnified.  Excepting  as  herein  expressly  other- 
wise provided,  the  trustee  shall  not  be  bound  to  recognize  any  per- 
son as  a  bondholder  unless  and  until  his  bonds  are  submitted  to 
the  trustee  for  inspection,  if  required,  and  his  title  satisfactorily 
Established,  if  disputed. 
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(e)  The  recital  of  facts  herein  and  in  said  bonds  contained  shall  be 
taken  as  statements  by  the  companyi  and  shall  not  be  construed  as 
made  by  the  trustee. 

(/)  The  trustee,  or  any  successor  or  successors  hereafter  appointed, 
may  resign  and  be  discharged  of  the  trust  hereby  created  by  written 
notice  thereof  of  the  company,  and  by  publication  at  least  twice  in 
each  week  for  four  successive  weeks  in  a  daily  newspaper  published 
in  the  City  of  Now  York,  and  by  the  due  execution  of  the  convey- 
ance herein  required. 

AETICLE  ELEVEN. 

Trustee  may  be  remoyed: 
Bnccessor  trustee: 

The  trustee,  or  any  trustee  hereafter  appointed,  may  be  re- 
moved at  any  time  by  an  instrument  or  concurrent  instruments 
in  writing,  signed  by  the  holders  of  not  less  than  two-thirds  in 
amount  of  the  bonds  hereby  secured  and  then  outstanding,  and  signed 
also  by  the  company.  In  case  at  any  time  the  trustee,  or  any 
trustee  hereafter  appointed,  shall  resign,  or  shall  be  removed,  or 
otherwise  shall  become  incapable  of  acting,  a  successor  may  be 
appointed  by  the  holders  of  two- thirds  in  amount  of  the  bonds 
hereby  secured  then  outstanding,  by  an  instrument  or  concurrent 
instruments,  signed  by  such  bondholders  or  their  attorneys  in  fact, 
duly  authorized;  provided,  nevertheless,  and  it  is  hereby  agreed 
and  declared  that,  in  case  at  any  time  there  shall  be  a  vacancy 
in  the  office  of  trustee  hereunder,  the  company,  by  an  instrument 
executed  by  order  of  its  board  of  directors,  may  appoint  a  trustee 
to  fill  such  vacancy  until  a  new  trustee  shall  be  appointed  by  the 
bondholders  as  herein  authorized.  The  company  shall  publish  notice 
of  such  appointment  by  it  made  once  in  each  week  for  six  suc- 
cessive weeks  in  a  daily  paper  published  in  the  City  of  New  York, 
State  of  New  York,  and  any  trustee  so  appointed  by  the  company 
shall  immediately,  and  without  further  act,  be  superseded  by  a 
trustee  appointed  by  the  bondholders,  in  the  manner  above  pro- 
vided, prior  to  the  expiration  of  one  year  after  such  publication  of 
notice.  Every  such  trustee  appointed  by  the  bondholders  or  by  the 
company  shall  always  be  a  trust  company  in  good  standing,  if  there 
be  such  a  trust  company  willing  and  able  to  accept  the  trust,  upon 
reasonable  or  customary  terms 

Effect  of  appointment  of  successor  trustee: 

Any  new  trustee  appointed  hereunder  shall  execute,  acknowledge 
and  deliver  to  the  trustee  last  in  office,  and  also  to  the  company, 
an  instrument  Accepting  such  appointment  hereunder,  and  thereupon 
such  trustee,  without  any  further  act,  deed  or  conveyance,  shall  be- 
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come  vested  with  all  the  estates,  properties,  rights,  powers,  trnsts, 
duties  and  obligations  of  its  predecessor  in  trust  hereunder,  with 
like  effect  as  if  originally  named  as  trustee  herein;  but  the  trustee 
ceasing  to  act  shall,  nevertheless,  on  the  written  request  of  the 
company,  or  of  the  new  trustee,  execute  and  deliver  an  instrument 
transferring  to  such  new  trustee,  upon  the  trusts  herein  expressed, 
all  the  estates,  properties,  rights,  powers  and  trusts  of  the  trustee 
so  ceasing  to  act,  and  shall  duly  assign,  transfer  and  deliver  all 
properties  and  moneys  held  by  such  trustee  to  the  new  trustee. 
Should  any  deed,  conveyance  or  instrument  in  writing  from  the  com- 
pany be  required  by  any  new  trustee  for  more  fully  and  certainly 
vesting  in  and  confirming  to  such  new  trustee  such  estate,  rightB, 
powers  and  duties,  any  and  all  such  deeds,  conveyances  and  instru- 
ments in  writing  shall,  upon  request,  be  made,  executed^  acknowl- 
edged and  delivered  by  it. 

ARTICLE  TWELVE, 

Ooyenants  bind  successors  and  assigns: 

Section  1.  All  the  covenants,  stipulations,  promises,  undertakings 
and  agreements  herein  contained  by  or  on  behalf  of  the  company 
shall  bind  its  successors  and  assigns,  whether  so  expressed  or  not. 
For  every  purpose  of  this  indenture,  including  the  execution,  issue 
and  use  of  any  and  all  bonds  hereby  secured,  the  term  "the  com- 
pany" includes  and  means  not  only  the  party  of  the  first  part 
hereto,  but  also  its  successors  and  assigns. 

Definition  of  certain  terms: 

Sec.  2.  The  word  ''trustee'^  means  the  trustee  for  the  time  being, 
whether  original  or  not;  the  words  ** trustee,"  "bond"  and  "bond- 
holder" shall  include  the  plural  as  well  as  the  singular  number, 
unless  otherwise  expressly  indicated.  The  word  "coupons"  refers  to 
the  interest  coupons  attached  to  the  bonds  secured  hereby.  The 
word  "person"  used  with  reference  to  a  bondholder  shall  include 
associations  or  corporations  owning  any  of  said  bonds. 

Oonnterpart  originals  may  be  executed: 

Except  when  otherwise  indicated  by  the  context,  bonds  pur- 
chased or  redeemed  for  the  sinking  fund  shall  not  be  deemed  in 
force,  and  such  bonds  shall  not  be  deemed  included  in  the  terms 
"outstanding  bonds"  or  "bonds  hereby  secured,"  or  similar  ex- 
pressions. In  order  to  facilitate  the  record  of  this  indenture  the  same 
may  be  simultaneously  executed  in  several  counterparts,  each  of 
which  so  executed  shall  be  deemed  to  be  an  original;  and  such 
counterparts  shall  together  constitute  but  one  and  the  same  in- 
strument. 
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In  Witness  Whereof^  the  said  parties  have  caused  their  respective 
corporate  seals,  duly  attested,  to  be  affixed  to  five  counterparts 
hereof,  and  these  presents  to  be  subscribed  by  their  respective  presi- 


dents the  day  of 

Signed,  sealed  and  delivered 
in  the  presence  of 


19 


\ 


By 


Company. 


President. 


Attest: 
(seal) 


Secretary. 
The 


By 


Trust  Company. 


President. 


Attest: 
(seal) 


Secretary. 


FORM  or  AFFIDAVIT  TO  BE  ATTACHED  IF   MORTGAGE  COVERS  CHATTELS. 

[See  Section   186.] 


f 


State  of 
County  of 

being  duly  sworn  saith  that  he  is  the 
secretary  and  treasurer  of  the  Trust  Company,  the  mort- 

gagee above  mentioned,  and  is  duly  authorized  agent  in  its  behalf; 
that  the  true  consideration  of  the  above  mortgage  is  the  issue  of 
dollars  in  the  bonds  of  the  mortgagor,  for  the  purpose 
specially  set  forth  in  the  mortgage. 

Subscribed  and  sworn  to 
before  me,  this 
day  of  ,  19 

[The  above  form  of  affidavit  was  held  to  be  sufficient  in  Camden 
Safe  Deposit  Co.  v.  Burlington  Carpet  Co.,  33  Atl.  Bep.,  479.] 


.i 


AOBEEMENT  OF  OOKSOLIDATIOK  AKD  MEBaEB. 

Form  422. 
[Sections  104-9.] 

An  Agrebicent  made  the  day  of  ,  in  the 

year  19    ,  between  the  Company,  a  corporation  of  the 

State  of  New  Jersey,  by  its  directors,  and  the 
Company,  a  corporation  of  the  said  State  of  New  Jersey,  by  its  directors. 

Whereas,  the  principal  and  registered  office  of  each  of  the  said  cor- 
porations in  the  State  of  New  Jersey  is  at  No.  Street, 
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and  is  the  agent 

therein,  in  charge  thereof,  and  upon  whom  process  against  each  of 
said  corporations  may  be  served;  and 

Whebeas,  the  said  Corpgrations  were  orgatiized  pursuant  to  the  pro- 
visions of  an  act  of  the  Legislature  of  the  State  of  New  Jersey, 
entitled  **An  Act  Concerning  Corporations  (Revision  of  1896),"  for 
the  purpose  of  carrying  on  business  of  the  same  [or,  a  similar]  nature, 
namely,  the  manufacture  and  sale  of  ,  and   the 

products  thereof,  and  other  like  articles;   and 

Whereas,  the  respective  boards  of  directors  of  the  said  corpora- 
tions deem  it  advisable  for  the  purpose  of  greater  efficiency  and 
economy  of  management,  and  in  order  to  obtain  a  more  extended 
margin  for  the  products  of  the  said  corporations,  as  well  as  for  the 
gcmeral  welfare  of  the  said  corporations,  to  merge  and  consolidate 
them  under  and  pursuant  to  the  provisions  of  the  said  act  entitled 
**An  Act  Concerning  Corporations   (Revision   of  1896)"; 

Now,  Therefore,  in  consideration  of  the  premises  and  of  the  mu- 
tual agreements,  covenants,  provisions  and  grants  herein  contained,  it 
is  hereby  agreed  by  and  between  the  said  parties  hereto  as  follows: 

ARTICLE    I. 

The  said  Company  and  the  said 

Company  are  hereby  consolidated  into  a  single  corporation 
under  the  name  of  Company,  said 

Company  being  merged  into  the  said 
hereinafter  called  "the  consolidated  corporation." 

ARTICLE    n. 

The  corporate  name,  franchises,  rights,  immunities  and  organ- 
ization of  the  said  Company  shall  remain  intact; 
the  corporate  name  and  organization  of  the  said  Com- 
pany, except  so  far  as  the  same  are  continued  by  statute,  shall 
cease  upon  the  filing  of  this  agreement  in  the  office  of  the  secretary 
of  state   of  the  State  of  New  Jersey. 

ARTICLE   m. 

The  said  consolidated  corporation,  in  addition  to  the  powers  con- 
ferred by  statute,  shall  have  the  powers  granted  by,  and  shall  be 
subject  to  and  be  governed  by  the  amended  certificate  of  incorpora- 
tion of  the  said  Company,  filed  in  the  office  of  the 
Secretary  of  State  of  the  State  of  New  Jersey,  on  the 
day  of                          ,  19     . 

ARTICLE   IV. 

The  by-laws  of  the  said  consolidated  corporation  shall  be  the 
present    by-laws    of    the    said  Company    until 

changed  or  amended,  as  provided  therein. 
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ARTICLE    V. 

The  board  of  directors  of  the  said  consolidated  corporation 
shall  be  in  number,  and  the  names  and  places  of  resi- 

dence of  the  first  directors  and  officers  thereof,  who  shall  hold  office 
until  their  successors  are  chosen  or  appointed  as  provided  by  the 
by-laws  of  the  said  corporation,  are  as  follows: 

Names.  Residences. 

ARTICLE   VI. 

The  capital  stock  of  the  consolidated  corporation  is 
dollars   ($  ),   divided   into  shares   of   the 

par  value  of  dollars  ($  )   each,  consisting 

of  shares  of  common  stock  and  shares  of 

preferred  stock. 

The  rights  of  the  holders  of  the  said  common  stock  and  pre- 
ferred stock  respectively  shall  be  as  set  forth  in  said  amended 
certificate  of  incorporation  of  the  said  Company. 

ARTICLE  Vn. 

The  said  corporations  are  merged  and  consolidated  upon  the 
understanding  and  agreement  that  the  present  indebtedness  of  each 
of  the  said  corpojations  shall  be  assumed  in  full  by  the  consoli- 
dated  corporation. 

ARTICLE  Vm. 

All  property,  real,  personal  and  mixed,  of  the  said  corporations 
parties  hereto,  shall  vest  in  the  said  consolidated  corporation  im- 
mediately upon  the  adoption  of  this  agreement  by  the  stockholders 
of  the  said  corporations,  and  the  said  Company 

shall  execute  and  do  all  assignments,  assurances  in  the  law,  and 
things  necessary  to  vest  the  title  to  such  property  in  the  said 
consolidated  corporation,  and  otherwise  to  carry  out  the  purposes 
of  this  agreement. 

ARTICLE   IX. 

The  shares  pf  stock  of  the  said  consolidated  corporation  shall 
be  apportioned  among  and  issued  to  the  stockholders  of  the  cor- 
porations parties  hereto  according  to  the  shares  held  by  the  re- 
spective stockholders  of  said  corporations  as  the  same  appear  on 
the  books  of  the  respective  corporations,  that  is  to  say,  the  stock- 
holders of  the  said  Company  shall  retain  the 
shares  to  which  they  are  now  entitled  in  tHe  said  company,  and 
each  of  the  stockholders  of  the  said  Company 
shall  be  entitled  to  one  share  of  common  stock  of  the  said  con- 
solidated corporation  for  each  share  of  common  stock  of  said 

Company  now  held  by  him,  and  to  one  share  of  the  pre- 
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ferred  stock  of  said  consolidated  corporation  for  each  share  of 
preferred  stock  of  the  said  Company  now  held 

by  him.  The  holders  of  said  shares  shall,  however,  be  liable  to  pay 
to  the  said  consolidated  corporation  any  and  all  amounts  unpaid  on 
their  said  shares  as  and  when  called  for  by  the  directors  of  the 
said  consolidated  corporation. 

AETICLE   X. 

Any  stockholder  of  the  said  Company,  upon 

presenting  to  the  transfer  agent  at  said  registered  office  his  certifi- 
cate of  stock  and  surrendering  the  same  to  be  cancelled,  shall  be 
entitled  to  receive  a  certificate  for  the  proper  number  of  shares  of 
the  capital  stock  of  the  said  consolidated  corporation,  pursuant  to 
Article  IX  of  this  agreement,  and  to  be  registered  as  a  stockholder 
of  said   consolidated  corporation. 

ARTICLE   XI. 

The  consolidated  corporation  shall  pay  all  expenses  of  con- 
solidation and  all  preliminary  expenses,  including  legal  expenses. 

ARTICLE   Xn. 

The   principal    and    registered    office    of   said    consolidated    edr- 

poration  in  the  State  of  New  Jersey  is  at  No.  Street, 

,  and  is  the  agent  therein 

in   charge   thereof,   upon   whom  process  against   the   company  may 

bo  served. 

In  Witness  Whereof,  the  said  parties  to  this  agreement  have,  in 
pursuance  of  a  resolution  passed  by  the  board  of  directors  of  each 
of  the  said  corporations  at  a  special  meeting  of  the  board  of  directors 
of  each  Company  called  for  the  purpose,  caused  the  respective  cor- 
porate seals  of  each  of  the  said  companies  to  be  hereto  affixed,  and 
these  presents  to  be  signed  by  their  respective  presidents,  and  at- 
tested by  their  respective  secretaries,  all  duly  authorized  thereto,  the 
day  and  year  first  above  written. 

For  the  Ck)MPAKTy 

[cx>RPORATE  SEAL]  President. 

Attest: 

Secretary. 

For  the  Ck>MPANT, 

[corporate  seal]  President, 

Attest: 

Secretary. 
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>  ss. 


form  of  cestificate  to  be  made  bt  the  6ecsbtaay  of  bach  cx>mpant 

and  appended. 

State  of  New  Jersey, 
csounty  of 

I,  ,  secretary  of  the 

Company,  a  corporation  organized  and  doing  busi- 
ness pursuant  to  an  act  of  the  Legislature  of  New  Jersey,  entitled  "An 
Act  Concerning  Corporations  (Revision  of  1896),"  DO  hereby  certify 
in  accordance  with  the  provisions  of  Section  105  of  said  act: 

1.  That  the  foregoing  agre'ement  for  the  merger  and  consolida- 
tion of  said  corporation  and  the  Company  was 
made  by  the  directors  of  said  Company  at  a  duly 
convened  meeting  called  for  the  purpose. 

2.  That  the  said  agreement  was  submitted  to  the  stockholders 
of  said  Company  at  a  meeting  thereof,  called 
for  the  purpose  of  taking  the  same  into  consideration,  of  which 
meeting  twenty  days'  notice  of  the  time,  place  and  object  thereof 
was  mailed  to  the  last  known  i>ostofElce  address  of  each  of  said 
stockholders. 

3.  That  the  said  agreement  was  considered  by  the  stockholders 
at  said  meeting,  and  a  vote  of  the  stockholders  was  taken  by 
ballot  for  the  adoption  or  rejection  of  said  agreement,  and  that 
stockholders  owning  more  than  two-thirds  of  the  shares  of  the 
capital  stock  of  said  Company  voted  in  favor 
of  the  adoption  of  said  agreement. 

4.  That  the  meeting  of  stockholders  of  the 

Company  and  the  said  vote  by  ballot  upon  the  adoption  of  said 
agreement  were  held  and  taken  separately  from  the  meeting  of  stock- 
holders and  vote  of  the  said  Company. 

5.  That  the  principal  office  of  said  Company 
in  the  State  of  New  Jersey  is  at   No.  Street, 

,  and  is   the   agent  therein   and  in 

charge  thereof,  upon  whom  process  against  the  Company  may  be 
served. 

In  Witness  Whereof,  I  have  hereunto  signed  my  name  as  secretary 
and  affixed   the  seal  of  the   said  Company  this 

day  of  ,  19    . 

Secretary. 

[CORPORATE   SEAL.] 
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VOLUNTABY  DISSOLUTION. 

Form  423. 

[Sections  32,  43a.] 

CEETIFICATE   OP   THE   SUREENDER   OF   CORPORATE 

FRANCHISES. 

The  location  of  the  principal  ofiSce  in  this  state  is  at  No. 

street,  in  the  of  , 

County  of 

The  name  of  the  agent  therein  and  in  charge  thereof,  upon 
whom  process  against  this  corporation  may  be  served,  is 

We,  the  subscribers,  being  all  incorporators  named  in  the  cer- 
tificate of  incorporation  of  the  Company,  a  cor- 
poration of  New  Jersey,  do  hereby  certify  that  no  part  of  the 
capital  of  said  corporation  has  been  paid,  and  the  business  for 
which  the  corporation  was  created  has  not  been  begun. 

And  we  do  hereby  surrender  all  our  corporate  rights  and  fran- 
chises which  we  have  obtained  by  the  creation  of  said  corporation, 
to  the  end  that  said  corporation  may  be  forthwith  dissolved. 

Witness  our  hands  and  seals  this  day  of  , 

A.  D.  19     . 

[l.  s.] 
[l.  s.] 
[l.   8.] 
State  op  ) 

r     SS 

County  of  ( 

being  severally  duly  sworn,  on  their  oaths  say  that  the  facts  stated 
and  certified  in  the  foregoing  certificate  are  true. 

Subscribed  and   sworn  to  before   me 

this  day  of  , 

A.  D.  19    . 


Form  424. 

[Sections,  31,  43a.] 

CERTIFICATE   OF   DISSOLUTION   BY   UNANIMOba    CONSENT 

OF   ALL   STOCKHOLDERS 

of   the  Company 

The    location    of    the    principal  office    in    this    state    is    at    No. 

street,  in  the  of                          ,  County 
of 
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The  name  of  the  agent  therein  and  charge  thereof,  upon  whom 
process  against  this  corporation  may  be  served,  is 

We,  the  subscribers,  being  all  of  the  stockholders  of  the 

Company, 
a  corporation  of  the  State  of  New  Jersey,  deeming  it  advisable 
and  most  for  the  benefit  of  said  corporation  that  the  same  should 
bo  forthwith  dissolved,  do  hereby  give  our  consent  to  the  dissolu- 
tion thereof,  as  provided  by  "An  Act  Concerning  Corporations  (Re- 
vision of  1896),"  and  do  sign  this  consent,  to  the  end  that  it  may 
be  filed  in  the  office  of  the  secretary  of  state  of  the  State  of  New 
Jersey. 

Witness  our  hands  this  day  of  , 

A.  D.  19     . 


i 


State  op 

County  op  ®®* 

,  the  secretary  of  the  above-named  Company, 
being  duly  sworn,  on  his  oath  says  that  the  foregoing  consent  to  the 
dissolution  of  said  corporation  has  been  signed  by  every  stockholder 
of  this  company. 

Subscribed  and  sworn  to  before  me 
this  day  of 

A.  D.  19 

[Add  list   of  directors  and  ofiicers  at  time  of   dissolution;   see 
Form  428,  p.  701,  post.] 


Form  425. 

AFFIDAVIT   OF  PUBLICATION. 

[Sections  31,  43a.] 

The  location  of  the  principal  office  in  this  state  is  at  No. 

street,  in  the  of  ,  County  of 

The  name  of  the  agent  therein  and  in  charge  thereof,  upon  whom 
process  against  the  corporation  may  be  served,  is 


State  op 

y  ss 
County  op 


1 


,  the  secretary  of  the  Company, 

being  duly  sworn,  and  on  his  oath  says,  that  the  board  of  directors 
of  the  said  company  have  caused  the  certificate  of  dissolution  of 
the  Company,  a  copy  whereof  is  hereto  annexed, 

issued  by  the  secretary  of  state  of  the  State  of  New  Jersey,  dated 
the  day  of  ,  19     ,  to  be  published  in  the 

,  a  newspaper  published  at  the  City  of  and 
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circulated  in  the  County  of  ,  being  the  county  in  which 

said  company  has  been  located  and  conducting  its  business,  for  the 
period  of  four  weeks  successively,  at  least  once  in  each  week,  com- 
mencing on  the  day  of  ,  19  ,  as  required 
by  section  thirty-one  of  an  act  entitled  "An  Act  Concerning  Cor- 
porations (Bevision  of  1896),"  approved  April  twenty-first,  one  thou- 
sand eight  hundred  and  ninety-six. 

Sworn  and  subscribed  before  me,  the     \ 
day  of  ,  A.  D.  19     .J' 


State  of  New  Jersey, 
County  or 


\ 

y  of  lawful  age,  being  duly  sworn 
according  to  law,  doth  depose  and  say,  that  he  is  of 

,  a  newspaper  printed  and  published  in  the  City 
of  and  County  of  and  State  of  New  Jersey, 

and  that   the  notice,  of  which   the  annexed  printed   slip   is   a   true 
copy,  has  been   published   in  said   newspaper,   successively,   once   in 
each    week,    for    the    period    of    four    weeks,    commencing    on    the 
day  of  ,  19     . 

Sworn   and  subscribed  before  me,  t 
the  day  of  ,  19     .  i 

[Annex  copy  of  notice  as  published.] 


Foim  426. 
[Sections  31,  43a.] 


CERTIFICATE  OF  DISSOLUTION  ISSUED  BY   SECEETABY  OF 

STATE. 

State  op  New  Jersey. 

Department  of  State. 

Certificate  of  Dissolution. 

To  All  to  Whom  These  Presents  May  Come,  Greetino: 

Whereas,  it  appears  to  my  satisfaction  by  duly  authenticated  record 
of  the  proceedings  for  the  voluntary  dissolution  thereof  by  the 
unanimous  consent  of  all  the  stockholders,  deposited  in  my  office, 
that  the  Company, 

a  corporation  of  this  state,  whose  principal  office  is  situated  at  No. 
street,  in  the  of  ,  County  of 

,  State  of  New  Jersey   (  being  the 

agent   therein   and   in   charge   thereof  upon   whom   process   may   be 
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served),  has  complied  with  the  requirements  of  "An  Act  Concern- 
ing Corporations  (Bevision  of  1896)/'  preliminary  to  the  issuing 
of  this 

GiBTinCATB  OF  DISSOLUTION. 

Now,  Therbfobe,  I,  ,  Secretary  of  State  of  the  State 

of  New  Jersey,  do  hereby  certify  that  the  said  corporation  did  on 
the  day  of  >  1^    >  ^1®  in  ^7  office  a  duly 

executed  and  attested  consent  in  writing  to  the  dissolution  of  said 
corporation  executed  by  all  the  stockholders  thereof,  which  said 
consent,  and  the  record  of  the  proceedings  aforesaid,  are  now  on  file 
in  my  said  office  as  provided  by  law. 

In  Testimony  Whereof,  I  have  hereto  set  my  hand  and  affixed  my 
official  seal  at  Trenton,  this  day  of  ,  A.  D.  19    . 

[l.  s.]  Secretary  of  State. 


Form  427. 

[Sections  31,  43a.] 


CEBTinCATB  OF  DISSOLUTION  BY  VOTE  OF  DIRECTORS  AND 
CONSENT  OF  STOCKHOLDERS   (NOT  UNANIMOUS). 

The  location  of  the  principal  office  in  this  state  is  at  No. 
street,  in  the  of  ,  County  of 

The  name  of  the   agent   therein   and   in   charge   thereof,   upon 
whom  process  against  this  corporation  may  be  served,  is 

We,  the  'undersigned,  being  a  majority  of  the  board  of  directors 
of  the  Company,  do  hereby  certify  that  at  a  meet- 

ing of   the  said  board,  called  for   that   purpose,   and   held   on   the 
day  of  ,  A.  D.  19     ,  said  board,  by  a  ma- 

jority of  the  whole  board,  did  adopt  the  following  resolution: 

Resolved,  that  in  the  judgment  of  this  board,  it  is  advisable  and 
most  for  the  benefit  of  the  Company   that   the 

same  should  be  forthwith  dissolved;  and  to  that  end  it  is  ordered 
that  a  meeting  of  the  stockholders  be  held  on  ,  the 

day  of  ,  A.  D.  19    ,  at  M.,  at  the 

office  of  the  company,  iii  the  City  of  ,  to  take  action 

upon  this  resolution;  and,  further,  that  the  secretary  forthwith  give 
notice  of  said  meeting,  and  of  the  adoption  of  this  resolution, 
within  ten  days  from  this  date,  by  publishing  the  said  resolution, 
with  a  notice  of  its  adoption,  in  the  ,  a  newspaper  pub- 

lished in   the  City  of  ,  for  at  least  four  weeks,  once 

a  week,  successively,  and  by  mailing  a  written  or  printed  copy  of 
the  same  to  each  and  every  stockholder  of  this  company  in  the 
United  States, 
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In  Witness  Whebeof,  we  have  hereunto  set  our  hands  and  affixed 
the  corporate  seal  of  said  company  this  day  of  , 

A.  D.  19     . 

[l,  s.] 

Attest: 

Secretary. 

Consent  op  Stockholders  to  Dissolution. 

Wheeeas,  on  the  day  of  ,  A.  D.  19     ,  the 

directors  of  the  Company,  by  a  majority  vote  of 

the  whole  board,  at  a  meeting  called  for  that  purpose,  of  which 
meeting  every  director  received  at  least  three  days'  notice,  did 
adopt  a  resolution  in  the  words  or  to  the  effect  following,  to  wit: 

"  Resolved,  that  in  the  judgment  of  the  board,  it  is  advisable  and 
most   for   the   benefit   of   the  Company   that  the 

same  should  be  forthwith  dissolved,  and  to  that  end  it  is  ordered 
that   a   meeting   of   the   stockholders  be    held    on  ,   the 

day  of  ,  A.  D.  19     ,  at  M., 

at  the  office  of  the  company,  in  ,  to  take  action  upon 

this  resolution;  and,  further,  that  the  secretary  forthwith  give  notice 
of  said  mieeting,  and  of  the  adoption  of  this  resolution,  within  ten 
days  from  this  date,  by  publishing  the  said  resolution  with  a  notice 
of  its  adoption  in  the  ,  newspaper  published  in 

,  for  at  least  four  weeks,  once  a  week,  Successively,  and 
by  mailing  a  written  or  printed  copy  of  the  same  to  each  and  every 
stockholder  of  this  company  in  the  United  States." 

And  whereas  the  secretary  of  the  said  company  did  give  notice  of 
the  meeting  of  stockholders,  called  by  said  resolution)  as  required 
by  law  and  the  said  resolution: 

Now,  therefx>re,  we,  the  subscribers,  being  more  than  two-thirds  in 
interest  of  all  the  stockholders,  assembled  in  pursuance  of  said 
resolution  and  notice,  have  consented,  and  do  hereby  consent,  that  the 
said  company  be  forthwith  dissolved  as  proposed  in  said  resolution. 

Witness  our  hands  this  day  of  ,  A.  D.  19     . 

Shares.  Shares. 

Shares.  Shares. 

Attest: 

Secretary. 


■•} 


State  of  New  Jersey, 
County  of 

being  duly  sworn,  on  his  oath  says, 
that  he  is  the  secretary  of  the  Company, 

that   he   saw  , 

being  more  than  two-thirds  in  interest  of  the   stockholders  of  said 
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company,  at  a  meetiog  duly  called  for  the  purpose  as  above  recited, 
sign   tbe    foregoing    certificate    of    consent    as    their    voluntary    act 
and  deed,  and  that  deponent  at  the  same  time  subscribed  the  same 
as  attesting  witness;  and  deponent  further  says  that  on  the 
day  of  f  A.  D.  19     ,  he  mailed  a  printed  copy  of  the 

resolution  above  recited,  with  a  notice  of  the  adoption  thereof,  to 
each  and  every  stockholder  of  said  company,  residing  in  the  United 
States,  and  also  caused  the  same  to  be  duly  published  as  required 
by  the  said  resolution;  and  deponent  further  says,  that  the  said 
resolution  of  the  board  of  directors  was  duly  adopted  upon  lawful 
notice  as  in  the  certificate  above  recited. 

Sworn  and  subscribed  before  me 
this  day  of 

,  A.  D.  19     . 

affidavit  of  publication. 
State  of  New  Jersey 


"I 


f 


88. 

CJounty  of 

of  lawful  age   being  duly  sworn   according  to 
law,  doth  depose  and  say,  that  he  is  of 

a  newspaper  printed  and  published  in  the  City  of  and 

County  of  and  State  of  New  Jersey,  and  that  the  notice, 

of  which  the  annexed  printed  slip  is  a  true  copy,  has  been  published 
in  said  newspaper,  successively,  once  in  each  week,  for  the  period 
of  four  weeks,  commencing  on  the  day  of  ,  19 

Sworn  and  subscribed  before  me 
the  •  day  of 

,  A.  D.   19    , 

[Attach  copy  of  advertisement.] 


Form  428. 

[Sections  31,  43a.] 

LIST  OF  DIRECTORS   AND  OFFICERS  AT   TIME   OF 

DISSOLUTION. 

As  required  by  '*An  Act  Concerning  Corporations   (Revision  of 
1896),''  the  board  of  directors  of  The  Company 

render  the  following  statement  to  be  filed  in  the  oflSce  of  the  Secre- 
tary of  State  of  the  State  of  New  Jersey,  upon  the  dissolution  of 
said  company. 

The  location  of  the  principal  office  in  this  state  is  at  No. 
street,  in  the  of  ,  County  of 
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The  name  of  the  agent  therein  and  in  charge  thereof,  and  upon 
whom  proceas  against  the  corporation  may  be  served,  is 

The  following  is  a  list  of  the  names  and  residences  of  the 
directors  and  officers  of  said  company. 

NAMSS.  BB8ISIK0I8. 

The  officers  of  the  company  are: 
President, 
Vice-President, 
2d  Vice-President, 
3d  Vice-President, 
Secretary, 
Treasurer, 

Dated  ,  19    . 

The  foregoing  statement  is  correct  and  true. 

President. 
Attest: 

Secretary. 


Form  429. 

[Sections  31,  43a.] 

CBETIFICATB    OP    FILING    OF    CONSENT    TO    DISSOLUTION 

ISSUED  BY  SECEETABY  OF  STATE. 

State  or  New  Jersey, 

Department  of  State. 

Certificate  of  Fiung  of  Consent  by  Stockholders 

to  Dissolution. 

To  All  To  Whom  These  Presents  May  Come,  Greeting: 

Whereas,  it  appears  to  my  satisfaction  by  duly  authenticated  rec- 
ord of  the  proceedings  for  the  voluntary  dissolution  thereof  deposited 
in  my  office,  that  the  Company, 

a  corporation  of  New  Jersey,  whose  principal  office  is  situated  at 
No.  street,  in  the  of  ,  County 

of  ,  State  of  New  Jersey   (  being 

the  agent  therein  and  in  charge  thereof  upon  whom  process  may 
be  served),  has  complied  with  the  requirements  of  ''An  Act  Con- 
cerning Corporations  (Bevision  of  1896),''  preliminary  to  the  issuing 
of  this  certificate  that  such  consent  has  been  filed: 

Now,  Therefore,  I,  ,  Secretary  of  State  of  the  State 

of  New  Jersey,  do  hereby  certify  that  the  said  corporation  did  on 
the  day  of  t  ^^    >  ^^  ii^  ^7  office  a  duly  executed  and 
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attested  consent  in  writing  to  the  dissolution  of  said  corporation 
executed  by  more  than  two-thirds  in  interest  of  the  stockholders 
thereof,  which  said  certificate,  and  the  record  of  the  proceedings 
aforesaid,  are  now  on  file  in  my  said  office  as  provided  by  law. 

In  Testimony  WHSUsor,  I  have  hereto  set  my  hand  and  affixed  my 
official  seal  at  Trenton,  this  day  of  ,  A.  D.  19 

[SEAL.] 

Secretary  of  State. 


FOSEION  00BP0SATI0N8. 
Form  430. 

[Section  97.] 

STATEMENT  BY  A   POEEIGN   CORPORATION  TRANSACTING 
BUSINESS  IN  THE  STATE  OF  NEW  JERSEY. 

The  Company,  a  corporation  foreign  to  the 

State  of  New  Jersey  and  organized  under  the  laws  of  the  State  of 
,  does  hereby,  pursuant  to  the  provisions  of  an  act  of 
the  Legislature  of  the  State  of  New  Jersey,  entitled  ''An  Act  Con- 
cerning Corporations  (Revision  of  1896),"  make  the  following  state- 
ment and  designation: 

First. — That  the  total  amount  of  the  capital  stock  said  company  is 
authorized   to   issue  is  $  ,   and  the   amount   actually 

issued  is  $ 

Second. — ^That  the  character  of  the  business  which  the  said  com- 
pany is  to  transact  in  the  State  of  New  Jersey  is 
and  as  provided*  in  its  certificate  of  incorporation,  a  copy  of  which, 
atteste.d  by  its  president  and  secretary  under  its  corporate  seal,  is 
hereto  affixed  as  part  hereof. 

Third. — That  the  principal  office  in  New  Jersey  of  the  under- 
signed corporation  is  the  office  of  the  Trust  Company, 
located  at  No.  street,  ,  New  Jersey,  and 
the  aforesaid  trust  company,  a  corporation  under  the  laws  of  New 
Jersey,  is  hereby  designated  as  the  agent  therein  in  charge  thereof, 
and  upon  whom  process  against  this  corporation  may  be  served. 

In  Testimony  Whereof,  the  said  corporation  hath  caused  its 
corporate  seal   to  be  hereto  affixed,  and  these  presents  to 
[l.  s.]     be  signed  by  its  president   and  attested  by  its  secretary, 
the  day  of  ,  A.  D.  19    . 

The  Company. 

By  President. 

Attest: 

Secretary. 
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[Attach  statement  of  directors,  officers,  &c.y  Perm  409,  p.  617, 
ante.     Then  annex  copy  of  charter  or  certificate  of  incorporation.] 

The  undersigned,   president  and  secretary,  respectively,   of  the 

Company, 
DO  OBiiEBT  CEBTiFT,  that  the  annexed  is  a  true  and  correct  copy  of  the 
certificate  of  incorporation  of  the  aforesaid  company  and  the  whole 
thereof. 

In  Attestation  Whebeot,  we  have  affixed  our  hands  and  the 
corporate  seal  of  the  company,  this  day 

of  ,  19    . 

[SEAL.] 

President. 
Secretary. 


Form  431. 
[Section  99.] 


CERTIFICATE  OF  SUBSTITUTION  OF  AGENT  OP  A  FOREIGN 

CORPORATION. 

The  Company, 

a  corporation  organized  under  the  laws  of  the  State  of  , 

does  hereby  revoke,  cancel  and  annul  the  appointment  of  (name  of 
present  agent)  as  its  agent,  upon  whom  process  may  be  served,  said 
appointment  having  been  made  heretofore  and  filed  in  the  office  of 
the  Secretary  of  State  of  the  State  of  New  Jersey,  under  the  seal 
of  the  aforesaid  company  by  its  president  and  attested  by  its  secre- 
tary under  and  in  pursuance  of  the  statutes  of  the  State  of  New 
Jersey,  and  in  substitution  of  the  aforesaid  designation  so  filed  with 
the  Secretary  of  State  of  the  State  of  New  Jersey  the  company 
above  named  does  hereby  make,  designate  and  appoint  the 

Trust  Company,  a  corporation  organized  under  the  laws 
of  New  Jersey,  with  an  office  at  No.  street,  , 

New  Jersey,  which  is  the  principal  office  of  the  company,  as  the 
agent  of  said  company  therein  and  in  charge  thereof,  upon  whom 
process  against  said  company  may  be  served. 

In  Attestation  Whereof,  said  corporation  has  caused  this  certifi- 
cate  to  be   signed   by  its  president   and   secretary, 
i  Corporate  I        and   its   corporate    seal    to    be    hereto    affixed,    the 
Seal.       I  day  of  ,  A.  D.  19     . 

For  the  Company. 

President. 
Attest: 

Secretary. 
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PATENTa 

Am  many  companies  are  formed  for  the  purpose  of  acqairing 
patents  or  interests  therein,  it  has  been  thought  fit  to  insert  here 
some  of  the  common  forms  of  assignment  and  grant.  A  corporation 
cannot  apply  for  a  patent  in  its  own  name,  and,  therefore,  it  must 
take  title  by  assignment,  either  before  or  after  issue  of  the  letters 
patent. 

Assignments  and  grants  must  be  recorded  in  the  Patent  Office 
within  three  months  from  the  date  thereof,  otherwise  they  are  void 
as  against  subsequent  bona  fide  purchasers  or  mortgagees. 

Such  instruments  should  also  be  acknowledged. 


Fomi  i82. 


ASSIGNMENT  OF  AN  ENTIBE  INTEBEST  IN  AN  INVENTION 
BEFORE  THE  ISSUE  OF  LETTEBS  PATENT. 

Whereas,  I,  of  , 

County  of  ,  and  State  of  ,  have  invented  a 

certain  new  and  useful  improvement  in  for  which 

I  am  about  to  make  application  for  letters  patent  of  the  United 
States;  and  whereas  the  Company,  a  corporation 

of  the  State  of  New  Jersey,  is  desirous  of  acquiring  an  interest 
in  said  invention  and  in  the  letters  patent  to  be  obtained  therefor: 

Now,  Therefore,  to  all  Whom  it  May  Concern,  be  it  known  that, 
for  and  in  consideration  of  the  sum  of  dollars  to 

me  in  hand  paid,  the  receipt  of  which  is  hereby  acknowledged,  I, 
the  said  ,  have  sold,  assigned  and  transferred, 

and  by  these  presents  do  sell,  assign  and  transfer,  unto  the  said 
company,  the  full  and  exclusive  right  to  the  said  invention,  as  fully 
set  forth  and  described  in  the  specification  prepared  and  executed 
by  me  on  the  day  of  ,  19    ,  preparatory  to 

obtaining  letters  patent  of  the  United  States  therefor;  and  I  do 
hereby  authorize  and  request  the  Commissioner  of  Patents  to  issue 
the  said  letters  patent  to  the  said  Company,  as  the 

assignee  of  my  entire  right,  title  and  interest  in  and  to  the  same, 
for  the  sole  use  and  behoof  of  the  said  company,  its  successors  and 
assigns. 

In  Testimony  Whereof  I  have  hereunto  set  my  hand  and  affixed 
my  seal  this  day  of  ,  19    . 

In  presence  of: 

[L.  s.] 
[ado  acknowledgment.] 
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Form  433. 

ASSIGNMENT  OF  THE  ENTIBE  INTEBEST  IN  LBTTEBS 

PATENT. 

Whereas,  I,  ,  of  ,  County  of 

,  State  of  ,  did  obtain  letters  patent  of 

tlie  United  States  for  an  improvement  in  ,  which  letters 

patent  are  numbered  ,  and  bear  date  the  day 

of  ,  in  the  year  19     ;  and  whereas  I  am  now  the  sole 

owner  of  said  patent  and  of  all  rights  under  the  same;  and  whereas 
the  Company,  a  corporation  of  the  State  of  New 

Jersey,  is  desirous  of  acquiring  the  entire  interest  in  the  same: 

Now,  Therefore,  to  all  whom  it  may  ooncbbn,  be  it  known  that 
for  and  in  consideration  of  the  sum  of  dollars  to  me  in 

hand  paid,  the  receipt  of  which  is  hereby  acknowledged^  I,  the  said 

,  have  sold,  assigned  and  transferred,  and  by  these 
presents  do  sell,  assign  and  transfer  unto  the  said 
Company  the  whole  right,  title  and  interest  in  and  to  the  said  im- 
provement in  ,  and  in  and  to  the  letters  patent  therefor 
aforesaid;  the  same  to  be  held  and  enjoyed  by  the  said  company  for 
its  own  use  and  behoof,  and  for  the  use  and  behoof  of  its  suc- 
cessors and  assigns,  to  the  full  end  of  the  term  for  which  said  letters 
patent  are  or  may  be  granted,  as  fully  and  entirely  as  the  same 
would  have  been  held  and  enjoyed  by  me  had  this  assignment  and 
sale  not  been  made. 

In  Testimony  Whereof  I  have  hereunto  set  my  hand  and  affixed 
my  seal  at  ,  in  the  County  of  ,  and  State  of 

,  this  day  of  ,  19    . 


In  presence  of: 


[add  AOEINOWLEDOMSNT.] 


[!-«.] 


Form  434. 


ASSIGNMENT    OF    AN   UNDIVIDED   INTEBEST   IN    LETTBBS 

PATENT. 

Whereas,  I,  ,  of  ,  County  of 

,  State  of  .  did  obtain  letters  patent  of  the 

United  States  for  an  improvement  in  ,  which  letters 

patent  are  numbered  ,  and  bear  dr.te  the  day 

of  ,  in  the  year  19     ;  and  whereas  the 

Company,  a  corporation  of  the  State  of  New  Jersey,  is  desirous  of 
acquiring  an  interest  in  the  same: 

Now,  Therefore,  to  all  whom  it  may  concern,  be  it  known  that 
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for  and  in  consideration  of  the  sum  of  dollars  to  me  in  I 

hand  paid,  the  receipt  of  which  is  hereby  acknowledged,  I,  the  said 

,  have  sold,  assigned  and  transferred,  and  by  these 
presents  do  sell,  assign  and  transfer  unto  the  said 
Company  the  undivided  one-half  part  of  the  whole  right,  title  and 
interest  in  and  to  the  said  invention  and  in  and  to  the  letters  patent 
therefor  aforesaid;  the  said  undivided  one-half  part  to  be  held  and 
enjoyed  by  the  said  Company,  for  its  own  use  and  behoof,  and  for 
the  use  and  behoof  of  its  successors  and  assigns  to  the  full  end  of 
the  term  for  which  said  letters  patent  are  or  may  be  granted,  as 
fully  and  entirely  as  the  same  would  have  been  held  and  enjoyed 
by  me  had  this  assignment  and  sale  not  been  made. 

In  Testimony  Whereof  I  have  hereunto  set  my  hand  and  affixed 
my  seal  at  ,  in  the  County  of  ,  and  State  of 

,  this  day  of  ,  19    . 


In  presence  of: 


[add  acknowledgment.] 


[L.  8.] 


Fonn  436. 


ASSIGNMENT    OF    TEBBITOBIAL   INTEBEST    AFTEB   GBANT 

OF   PATENT. 

Whereas,  I,  ,  of  ,  County  of 

,  State  of  ,  did  obtain  letters  patent  of 

the  United  States  for  an  improvement  in  9^  ,  which 

letters  patent  are  numbered  ,  and  bear  date  the 

day  of  ,  in  the  year  19     ;  and  whereas  I 

am  now  the  sole  owner  of  the  said  patent  and  of  all  rights  under 
the  same  in  the  below-recited  territory;  and  whereas  the 

Company,  a  corporation  of  the   State  of  New  Jersey,  is 
desirous  of  acquiring  an  interest  in  the  same: 

Now,  Therefore,  to  all  whom  it  mat  concern,  be  it  known  that 
for  and  in  consideration  of  the  sum  of  dollars  to  me 

in  hand  paid,  the  receipt  of  which  is  hereby  acknowledged,  I,  the 
said  ,  have  sold,  assigned  and  transferred,  and  by  these 

presents  do  sell,  assign  and  transfer  unto  the  said 
Company,  all  the  right,  title  and  interest  in  and  to  the  said  inven- 
tion as  secured  to  me   by  said  letters  patent,  for,  to,  and  in  the 
State  of  ,  and  for,  to,  or  in  no  other  place  or  places; 

the  same  to  be  held  and  enjoyed  by  the  said  Com- 

pany within  and  throughout  the  above-specified  territory,  but  not 
elsewhere,  for  its  own  use  and  behoof,  and  for  the  use  and  behoof 
of  its  successors  and  assigns,  to  the  full  end  of  the  term  for  which 
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said  letters  patent  are  or  may  be  granted,  as  fully  and  entirely  as 
the  same  would  have  been  held  and  enjoyed  by  me  had  thia  assign- 
ment and  sale  not  been  made. 

In  Testimony  Whebbof  I  have  hereunto  set  my  hand  and  afllzed 
my  seal  at  y  in  the  County  of  ,  and  State 

of  y  this  day  of  »  1^    • 

In  presence  of: 


[add  acknowledomknt.] 


[l.  s.] 


Form  436. 
LICENSE— SHOP-EIGHT. 

In  consideration  of  the  sum  of  dollars,  to  me  paid 

by  the  Company,  a  corporation  of  the  State  of 

New  Jersey,  I  do  hereby  license  and  empower  the  said 
Company  to  manufacture  in  said  (or  other  place  agreed 

upon),  the  improvement  in  ,  for  which  letters  patent 

of   the    United    States   No.  were    granted    to    me    the 

day  of  in  the  year  19    ,  and  to  sell  the 

machines    so    manufactured    throughout    the    United    States    to    the 
full  end  of  the  term  for  which  said  letters  patent  are  granted. 

Signed  at  in  the  County  of  ,  and  State 

of  ,  this  day  of  ,  19    • 

In  presence  of: 


[add  acknowledgment.] 


[L.  8.] 


Form  437. 

LICENSE— NOT  EXCLUSIVE— WITH  BOYALTY. 

THIS  AOBEEKENT,  made  this  day  of  , 

19    ,  between  ,  of  ,  in  the 

County  of  ,  and  State  of  ,  party  of  the  first 

part,  and  the  Company,  a  corporation  of  the  State 

of  New  Jersey,  party  of  the  second  part,  witnesseth,  that  whereas 
letters  patent  of  the  United  States  No.  ,  for  an   im- 

provement in  ,  were  granted  to  the  party  of  the  first 

part  on  the  day  of  >  1^     ;  and  whereas  the 

party  of  the  second  part  is  desirous  of  manufacturing 
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containing  said  patented  improvement:   Now,  Thebkfobx,  the  parties 
hereto  have  agreed  as  follows: 

I.  The  party  of  the  first  part  hereby  licenses  and.  empowers  the 
party  of  the  second  part  to  manufacture  ,  subject 
to  the  conditions  hereinafter  named,  at  its  factory  in  , 
and  in  no  other  place  or  places,  to  the  end  of  the  term  for  which 
said  letters  patent  were  granted,  containing  the  patented  improve- 
ments, and  to  sell  the  same  within  the  United  States. 

II.  The  party  of  the  second  part  agrees  to  make  full  and  true 
returns  to  the  party  of  the  first  part,  under  oath,  upon  the  first  day 
of  and  in  each  year,  of  all 

containing  the  patented  improvements  manufactured  by  it. 

III.  The  party  of  the  second  part  agrees  to  pay  to  the  party 
of  the  first  part  dollars  as  a  license   fee   upon  every 

manufactured  by  said  party  of  the  second  part  con- 
taining the  patented  improvements;  provided,  that  if  the  said  fee 
be  paid  upon  the  days  provided  herein  for  semi-annual  returns,  or 
within  days  thereafter,  a  discount  of  per 

cent,  shall  be  made  from  said  fee  for  prompt  payment. 

IV.  Upon  a  failure  of  the  party  of  the  second  part  to  make 
returns  or  to  make  payment  of  license  fees,  as  herein  provided, 
for  days  after  the  days  herein  named,  the  party  of  the 
first  part  may  terminate  this  license  by  serving  a  written  notice 
upon  the  party  of  the  second  part;  but  the  party  of  the  second  part 
shall  not  thereby  be  discharged  from  any  liability  to  the  party  of  the 
first  part  for  any  license  fees  due  at  the  time  of  the  service  of  said 
notice. 

In  witness  whereof  the  party  of  the  first  part  has  hereunto  set  his 
hand,  and  the  party  of  the  second  part  has  caused  this  instrument 
to  be  signed  in  its  behalf  by  its  president,  and  its  corporate  seal 
to  be  hereunto  affixed  and  attested  by  its  secretary,  the  day  and 
year  first  above  written  at  ,  in  the  County  of  , 

and  State  of 

In  the  presence  of: 

[L.  8.] 
[add  acknowlsdomsnts.] 


SCHEDULE  OF  FEES  AND  TAXES 

FEES  OF  SECRETARY  OF  STATE. 

Domestic  CorporationB. 

Amended  certificates  of  incorporation  (other  than  those  au- 
thorizing increase  of  capital  stock) $20  00 

Annual  report  of  directors,  officers,  etc 1  00 

Certificate  of  change  of  location  of  principal  office,  under  $28a  5  00 

J27  20  00 

name 20  00 

nature  of  business 20  00 

decrease  of  capital  stock 20  00 

par  value  of  shares 20  00 

dlflSQltttion 20  00 

Certificate  of  extension  or  renewal  of  corporate  existence: 

The  same  fee  as  required  for  original  certifi- 
cates of  incorporation  (q.v.).  The  secretary 
of  state  has  ruled  that  this  fee  must  be  upon 
the  amount  of  stock  which  the  company  is 
authorized  to  issue  at  the  time  of  filing  the 
certificate  of  extension,  not  on  the  amount 
named  in  the  original  certificate  of  incor- 
poration. 

incorporation: 

Where    total    authorized    capital    stock    is 

$125,000  or  less 25  00 

If    total    authorized    capital    stock    exceeds 

$125,000,   for   each   additional  $1,000     .     .  20 

increase  of  capital  stock: 

If  amount  of  increased  stock  authorized  is 

$100,000  or  less 20  00 

For  each  additional  $1,000  of  increased  stock  20 

increase  of  par  value  of  shares 20  00 

payment  of  capital  stock 5  00 

Certificates  not  expresiOy  provided  for 5  00 

Certifying  copy  of  certificate  of  incorporation  or  other  paper  1  00 
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Consolidation  and  merger  of  corporations: 

For  each  $1,000  of  capital  stock  authorized  beyond  the  total 
authorized  capital  of  the  corporations  merged  or  consoli- 
dated, twenty  cents,  but  in  no  case  less  than    ....  $20  00 

Foreign  OorporationB. 

Filing  copy  charter  and  statement  and  issuing  certificate  of 

authority  to  transact  business 10  00 

Note. — This  fee  applies  only  to  corporations  created 
under  laws  of  states  which  do  not  exact  a  larger  fee 
than  $10.00  from  a  New  Jersey  corporation  carrying 
on  business  therein.  See  Section  101,  p.  223,  ante. 
Corporations  of  states  exacting  a  larger  fee  or  tax 
are  required  to  pay  the  same  amount  for  the  privilege 
of  carrying  on  business  in  New  Jersey  as  a  New  Jer- 
sey corporation  would  have  to  pay  in  such  states. 

Filing  annual  report  of  directors,  ftc 1  00 

FEES  OF  COUNTY  CLERK. 

For  recording  original  or  amended  certificate  of  incorporation 
according  to  length,  about 3  50 

FBANCHISE   TAXES. 
See  p.  263,  ante. 
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Acknowledgment 

authentication  of,  by  county  clerk,  45. 
certificate  of  Incorporation,  350. 
subscribing  witness,  proof  by,  350. 

Afldavit 

chattel  mortgage,  affidavit  to  be  attached  to,  691. 
mailing  notices  of  meeting,  616. 
publication  of  dissolution,  697,  701. 

Agent 

appointment  of,  by  domestic  corporation,  353,  358. 
designation  of,  by  foreign  corporation,  703. 
certificate  of  substitution,  704. 

Agreement 

consolidation  and  merger,  691. 

options,  338-345. 

property  for  stock,  agreement  for  exchange,  604. 

purchase  of  property  in  exchange  for  stock,  clauses  for,  345. 

sale,  entire  capital  stock,  provision  for,  339. 

sale,  going  concern,  338. 

sale,  plant  and  good  will,  342. 

Bubscription,  before  organization,  333. 

syndicate,  to  organize  corporation,  334. 

trusteeing  stock  for  benefit  of  company,  610. 

underwriters,  to  take  stock,  334. 

for  bonds,  336. 
voting  trust,  612. 

Amendment  of  Charter 

after   payment  of  capital,  621,  625. 
before  payment  of  capital,  620. 
change  of  corporate  name,  621. 
change,  location,  621. 
change,  nature  of  business,  621. 
change,  par  value  of  shares,  621. 
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[Numbers  refer  to  pages.] 

Amendment  of  Oliarter  (Continued) 
creation  of  preferred  stock,  621. 
decrease  of  capital  stoclc,  621. 
extension  of  corporate  existence,  62L 
increase  of  capital  stock,  621.  , 

reduction  of  preferred  stock  for  conversion  into  bonds,  627* 

Annual  Seport 

inspectors  of  election,  599. 

secretary  of  state's  ofllce,  for  filing  in,  617. 

state  board  of  assessors,  report  to,  618. 

Assessment  (see  Taxation) 

Assessment  of  Stock 
notice  of,  606. 
resolution  for,  606. 
waiver  of  notice  of,  600. 

Assignment 

shares  of  stock,  610. 

Bank 

certificate  to  be  filed  with,  606. 

Board  of  Directors  (see  Directors) 

Bond  of  Indemnity 

stock  certificate,  in  case  of  loss  of,  612. 

Bonds 

conversion  of  preferred  stock  for,  procedure,  627. 

notice  of  meeting  to  authorize,  629. 
certification  of  mortgage  bonds,  639. 
limitation  on  power  to  create,  655,  566,  667. 
treasurer's  bond,  603. 
trust  mortgage,  forms  under,   636,   638,  660. 

Books 

inspection  of,  by  stockholders,  clauses  for,  367,  366,  870,  374^ 
379.  561. 
limitation  upon,  661. 

Business 

change  of  nature  of,  621. 
object  clauses,  index  to,  380,  602. 
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Business  (Continued) 

options  for  sale  of,  338,  342. 
clauses  regulating,  648-667. 

By-Laws 

full  form  of,  672. 

matters  to  be  provided  for  in,  667. 

short  form  of,  668. 

United  States  Steel  Corporation,  copy  of,  681. 

Capital  Stock 

certificate,  payment  of,  607. 

certificates  for  shares  of,  608,  609. 

change  of  par  value  of  shares,  621. 

classifications  of,  into  preferred  and  common,  616-648. 

first  and  second  preferred,  629. 
clauses  for  statements  of,  616-648. 
decrease  of,  621. 

exchange  of  preferred  for  common,  637. 
increase  of,  621. 
preferred,  creation  of,  621. 
restriction  as  to  issue  of  additional,  660. 
rights  of  stockholders  on  increase,  660. 

Certificate 

bank,  to  be  filed  with,  605. 

change,  corporate  name,  621. 

change,  location  of  office,  621. 

change,  nature  of  business,  621. 

change,  par  value  of  shares,  621. 

consolidation  and  merger,  691. 

conversion  of  stock  into  bonds,  certificate  for,  627. 

creation  of  preferred  stock,  621. 

decrease  of  capital  stock,  621. 

dissolution  by  unanimous  consent,  696. 

dissolution  by  vote  of  directors  and  stockholders,  699. 

extension  of  corporate  existence,  621. 

increase  of  capital  stock,  621. 

payment  of  capital  stock,  607,  624. 

secretary  of  state,  certificate  of  dissolution  by,  698. 

stock,  certificates  of  common  and  preferred,  608,  609. 

assignment  of,  by  separate  instrument,  610. 

endoraement  for  transfer  of,  610. 
surrender  of  corporate  rights,  696. 
trustee's  certification  of  mortgage  bonds,  639,  661. 
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Certlflcate  of  Inooxporatlon 
acknowledgment  of,  350. 
amendment  of,  620,  621,  625. 
capital  stock  clauses,  516. 
classifications  of  stock  in,  359,  363. 

common,   359,  363,  368. 

preferred,  cumulative,  354,  359,  363,  367. 

preferred,   non-cumulative,   354,   376. 
corporation  not  for  pecuniary  profit,  379. 
directors,  classification  of,  clause  for,  363,  372. 

vacancies,   provision   for,   363. 
execution  of,  proof  by  subscribing  witness,  350. 
executive  committee,  clauses  for,  357,  765,  373. 
general  form  of,  350. 

short  form  of,  348. 
Inspection  of  books,  provision  for,  357,  365,  370,  374,  379. 
object  clauses  In,  general,  351,  504-515. 

specific,  383-501. 

index  to,  380,   502. 
power  of  directors  to  amend  by-laws,  357. 
provision  in,  for  directors'  meetings  out  of  state.  357. 
regulation  and  limitation  of  powers  in,  352. 
reservation  of  right  to  change,  565,  566. 
,        sale  of  corporate  property  by  directors,  authority  for,  357. 
selected  forms: 

Carnegie  Company,  355. 

International  Mercantile  Marine  Company,  366. 

Northern  Securities  Company,  371. 

Pennsylvania  Steel  Company,  374. 

United  States  Steel  Corporation,  358. 
standing  committees,  clause  for,  365. 
working  capital,  authority  to  fix,  365,  370,  378. 

Oertiflcate  of  Stock 

assignment  of,  by  separate  instrument,  610. 
bond  of  indemnity  in  case  of  loss  of,  612. 
common,  608. 

endorsement  for  transfer  of,  610. 
preferred,  609. 

Change  of  Location 
certificate  of,  627. 

Charter 

amendment  or  alteration  of,  621. 


i 
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OhatUl  Mortgage 

affldavit  to  be  attached  to,  691. 
limitation  on  power  to  create,  555. 

dasses  of  Stock  (see  also  Preferred  Stock) 

deferred  stock  debentures,   546. 
founders'  shares,  546. 
statements  for,  516-548. 

Olanlflcatlon  of  Dlrecton 
clauses  for,  550. 

Oomnion  Stock 

certificate  of,  608. 

Consent 

certificate  of  filing,  as  to  dissolution,  698. 
directors'  meeting,  waiver  and  consent  to,  602. 
dissolution  by  unanimous  consent,  696. 
dissolution  by  vote,  not  unanimous,  699. 
stockholders'  meeting,  waiver  and  consent  to,  598. 

Consolidation  and  Merger 
agreement  for,  691. 

Conversion 

bonds  into  stock,  544. 

preferred  stock  into  bonds,  procedure,  627. 

Corporate  Existence 

certificate  of  extension  of,  621. 

Corporate  Name 

certificate  of  change  of,  621. 

Coupons 

interest  coupons,  637,  662. 

Cumulative  Voting 

three  classes  of  stock,  provision  for,  529. 

Decrease  of  Capital  Stock 

certificate  for,  621. 
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Deferred  Stock  Debentures 
provision  for,  546. 

Designation 

agent  by  foreign  corporation,  703. 
substitution  of,  704. 

Directors  (see  also  Powers  of  Directors) 

action   by,  without  meeting,   652. 
classification  of,  clauses  for,  363,  372,  378,  550. 
executive  committee  of,  clauses  for,  357,  365,  373,  556. 
first  meeting  of,  minutes  of,  600. 

waiver  of  notice  of,  602. 
inspection  of  books,  power  over,  357,  365,  370,  374,  379. 
list  of,  at  time  of  dissolution,  701. 

meetings  out  of  state,  authority  to  hold,  357,  364,  369,  373,  378. 
powers  of,  provisions  regulating,  551. 

by-laws,  to  make  and  alter,  553. 

sale  of  property  as  an  entirety,  552. 
regulation  and  limitation  of  powers,  352. 
removal  of  officers  by,  369,  373,  378,  658. 
standing  committees  of,  clause  for,  365,  369. 
vacancies,  provisions  for  filling,  363,   372. 
working  capital,  authority  to  fix,  365,  370,  373,  378. 

Dissolution 

affidavit  of  publication  of,  697. 

certificate  of,  issued  by  secretary  of  state,  698. 

filing  of  consent,  certificate  of  secretary  of  state,  702. 

incorporators,  certificate  by,  696. 

list  of  officers,  at  time  of,  701. 

stockholders,   unanimous   consent   of,   696. 

stockholders    (not  unanimous),   procedure,  699. 

Dividends 

common,  rate  limited,  clause  for,  368. 

control  of  company,  dependent  upon  payment,  518. 

default  in,  to  determine  control  of  company,  518. 

fixing  time  when  to  become  cumulative,  560. 

guarantee  of,  provision  in  charter  for,  356. 

limitation  on  amount  of,  560. 

preferred  and  common  clauses  for,  354,  359,  367,  376,  517,  560. 

Election 

oath  of  inspectors,  599. 
report  of  inspectors,  599, 
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stock  certificate,  for  transfer  of,  610. 
separate  instrument  for,  610. 

Bsdiange  of  Stodk 

preferred  for  bonds,  544. 
preferred  for  common,  537,  545. 

BxeentiTe  Committee 

clauses  for,  357,  365,  373,  566,  557. 

United  States  Steel  Corporation,  form  of,  587. 

Bzistenca 

certificate  of  extension  of,  621. 

nnaace  Ckmunittee 

clause  for.  United  States  Steel  Corporation,  587. 

Foreign  Oorpofatioii 

designation  and  statement  by,  703. 
new  designation  by,  704. 
revocation  of  designation  by,  704. 

Xnoorporation  (see  Oertiflcate  of  Incorporation) 

Inooxporaton 

dissolution  by,  696. 

first  meeting  of,  minutes  of,  595. 

waiver  of  notice  of,  598. 

proxy  for,   598. 

Increase  of  Capital  Stodc 
certificate  of,  621. 

Inspection  of  Books 

clauses  relative  to,  357,  366,  370,  374,  379,  561. 
limitation  upon,   561. 

Ikiqiectoni  of  Election 
oath  of,  599. 
report  of,  599. 

Iden  on  Stodk 

indebtedness  due  company,  559. 
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XJmltotloii  of  LUbOity 

original  subscribers,  669. 

Limitations  on  Voting 

common  and  preferred  stock,  664. 

Location  of  Principal  Office 

certificate  of  change  of,  621. 

Lost  Certificate  of  Stock 

bond  of  Indemnity  in  case  of,  612. 

Meeting  of  Directors 

minutes  of  first,  600. 

waiver  of  notice  of,   602. 
out  of  state,  provisions  for,  357,  364,  369,  373,  378. 

Meeting  of  Btockliolders 

annual,  minutes  for,  614. 
notice  of,  615. 

aflldavit  of  mailing,  616. 
call  for,  by  three  stockholders,  617. 
first  meeting  of  minutes  of,  693-695. 
waiver   of   notice   of,   598. 

Merger  and  Oonsolidation 
agreement  for,  691. 

Minutes 

annual  meeting  of  stockholders,  614. 
first  meeting  of  directors,  600. 
first  meeting  of  incorporators,  595. 

Mortgage  or  Deed  of  Trust 

collateral  trust  mortgage,  form  of,  634. 
bonds  secured  by,  forms  of,  636-638. 
certification  of,  by  trustee,  639. 
interest  coupon,  637. 
limitation  on  power  to  create,  555,  556. 
real  and  personal  property,  mortgage  upon,  669. 
bonds  secured  by,  forms  of,  660. 
certificate  of  trustee,  662. 

Name  of  Oorporation 

certificate  of  change  of,  621. 
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Kotiee 

annual  meeting,  of  stockholders,  614. 

affidavit  of  mailing,  616. 
assessment,  on  stock,  606. 

waiver  of,  600. 
directors,  meeting  of,  waiver,  602. 
meeting  to  act  upon  conversion  of  stock,  629. 
sale  of  stock  for  non-payment  of  assessment,  607. 
stockholders,  when  given  by,  617. 
waiver  of.  for  first  meeting  of  stockholders,  598.  • 

Oatli 

inspectors  of  election,  599. 
secretary  of  corporation,  603. 

Object  clauses 

general  clauses,  351,  504-516. 
specific  clauses,   383-501. 
index   to,    380,   502. 

Office 

certificate  of  change  of  location  of,  627. 

Officers 

bond  of  treasurer,  603. 

oath  of  secretary,  603. 

list  of,  at  time  of  dissolution,  701. 

removal  of,  clauses  for,  369,  373,  378,  558. 

salaries  of,  provision  for,  559. 

Option 

agreement  to  organize  company  and  sell  stock,  339. 

agreements,  other  forms,  342-345. 

sale  of  business  as  a  going  concern,  338. 

Organisation  (see  also  Certificate  of  Incorporation) 
certificate  of  incorporation,  forms  for,  348,  350. 
first  meeting  of  Incorporators,  595. 
subscription  agreement  prior  to,  333. 

Par  Value  of  Shares 

certificate  of  change  of,  621. 

Patents 

entire  interest  in,  assignment  of,  705. 
shop  rights,  licenses  for,  708. 
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Patents  (Continued) 

indiyidual  interest  in,  assignment  of,  706. 
territorial  interest  in,  assignment  of,  707. 

Paymtot  of  Oapital  Stock 

amendment  of  charter  before  and  after,  620. 
certificate  of  payment,  607. 

payment  of  additional  capital  stock,  624. 

Petition         ^ 

review  of  assessment,  620. 

Powers  of  Directors  (see  also  Directors) 
action  by,  without  meeting,  552. 
appointment  of  officers,  553. 
bonds,  specific  authority  to  issue,  653. 

limitation  on  power  to  issue,  555. 
by-laws,  to  make  and  alter,  553. 
regulation  of,  provisions  for,  551. 
sale  of  property,  as  an  entirety,  552. 

authority  for,  on  request  of  stockholders,  552. 
working  capital,  to  fix  amount  of,  365,  370,  378,  554. 

Pref  erred  Stock 

certificate  of,  form  for,  609. 
classes  of,  certificate  creating,  621. 
control  of  company  by  holders  of,  518. 
conversion  of  bonds,  issue  of  for,  544. 
conversion  of,  into  bonds,  proceedings  for,  627. 

notice  of  meeting  to  act  upon,  629. 
cumulative,  statements  for,  354,  359,  363,  367. 
employees'  co-operative  preferred,  527. 
exchangeable  for  common,  537,  545. 
first  and  second  preferred,  clause  for,  529. 
limitation  on  power  to  issue,  567. 
limitations  upon  voting,  564. 
modification  of  rights  of,  provision  for,  648. 
non-cumulative,  statement  for,  354,  376. 
redemption  of,  clauses  for,  518,  533,  534,  545. 
reservation  of  right  to  create,  566. 
sinking  fund  to  redeem,  provision  for,  524. 
various  preferences  stated,  516-548. 

Principal  Ofllce 

certificate  of  change  of  location,  627, 
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Property 

agreement  for  sale  of,  for  stock,  604. 
'     options  for  sale  of,  338-346. 


first  meeting  of  Incorporators,  598. 
meeting  of  stockholders,  616. 

Fnbllcatlon 

affidavit  of,  as  to  dissolution,  697,  701. 
Purpose  Clauses  (see  Object  Clauses). 

Bedemptlon  of  Bonds 

issue  of  stock  for,  644. 

Sedemption  of  Stock 

statements  for,  618,  533,  534. 

Bednctlon  of  Oapital  Stock 
certificate  for,  621. 

Beglstared  Office 

statement  of,  353,  858. 

Begulation  of  Business 
clauses  for,  648-567. 

BemoTal  of  Directors 
provisions  for,  568. 

BemoTal  of  Officers 

provisions  for,  369,  373,  378,  668. 

B^port 

inspectors  of  election,  699. 

secretary  of  state's  office,  for  filing  in,  617. 

state  board  of  assessors,  report  to,  618. 

Besolutlon 

assessment  on  stock,  606. 

authorizing  amendment  of  charter,  623. 

designating  bank,  605. 
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Becretsxy 

oath  of,  60 

Secretary  of  State 

annual  report  to  be  filed  with,  617. 
certificate  of  dissolution  Issued  by,  698. 
consent  to  dissolution,  certificate  of  filing,  702. 

Shares  of  Stock  (see  also  Stock) 

agreement  for  sale  of,  for  benefit  of  company,  610. 
assessment  of,  resolution  for,  606. 
notice  of,  606. 

waiver  of,  600. 
certificate  of  change  of,  621. 
certificates  of  common  and  preferred,  608,  609. 
deferred  stock  debentures,  646. 
direction  for  Issuance  of,  605. 
endorsement  for  transfer  of,  610. 
founders'  shares,  546. 

notice  of  sale  on  non-payment  of  assessment,  607. 
transfer  of,  by  separate  instrument,  610. 

Sinking  Fnnd 

creation  of,  provision  for,  533. 

redemption  of  preferred  stock,  clause  for,  524,  533,  534. 

Stock 

agreement  for  sale  of,  for  benefit  of  company,  610. 
assessment  of,  resolution  for,  606. 

notice  of,  606. 

waiver  of.  600. 
certificates  of  common  and  preferred,  608,  609. 
common,  limited  dividends,  clause  for,  368. 
conversion  of  into  bonds,  procedure,  627. 

notice  of  meeting  to  authorize,  629. 
cumulative  preferred,  statement  for,  354,  359,  363,  367. 
direction  as  to  Issuance  of,  605. 
endorsement  for  transfer  of,  610. 
limitations  upon  voting,  564. 

non-cumulative  preferred,  statement  for,  354,  376. 
notice  of  sale  on  non-payment  of  assessment,  607. 
subscription  for,  before  organization,  333. 
transfer  of,  by  separate  Instrument,  610. 
transfer  of  subscription  for,  599. 
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Stockholders 

annual  meeting,  minutes  for,  614. 

notice  of,  615. 

affldavlt  of  mailing,  616. 
dissolution  by  unanimous  consent  of,  696. 
dissolution  by   (not  unanimous),  699. 
minutes  of  first  meeting  of,  693-595. 

waiver  of  notice  of,  598. 

Bubscriblng  Wltnecm 

proof  of  execution  of  Instrument,  350. 

* 

Bubsciiptlon 

agreement  of,  before  organization,  333. 
transfer  of  stock  subscription,  599. 
transfer  of,  599. 

Bnirender 

corporate  rights  by  Incorporators,  696. 

Taxation 

petition  for  review  of  assessment,  620. 
report  to  state  board  of  assessors,  618. 

Transfer  of  Shares 

endorsement  for,  610. 
separate   Instrument  for,  610. 
subscription  to  stock,  599. 

Treasurer 

bond  of,  603. 

Ttnst 

bond,  secured  by  deed  of,  636,  660. 
deeds  of,  to  secure  bonds,  634-659. 
stock  to  be  sold  for  benefit  of  company,  610. 
voting  agreement,  612. 

Voting 

cumulative,  529,  562. 

limitations  upon,  564. 

special  voting  powers  for  preferred  stock,  531. 

Voting  Trust 

agreement  for,  612. 
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WalYer 

assessment  notice,  600. 

first  meeting  of  directors,  notice  of,  602. 

first  meeting  of  stockholders,  notice  of,  598. 

WorUng  Oapital 

amount,  authority  to  fix,  365,  370,  378,  554. 
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Almndonment 

corporate  rights,  by  Incorporators,  117. 

Abatement  of  Action 

death  of  receiver  not  to  cause,  199. 
dissolution  not  to  cause,  171. 

Accommodation  Notes 

endorsements  by  corporation,  19,  21. 

Accounts 

certificate  of  incorporation  may  limit  inspection  of,  147. 
directors  entitled  to  inspect,  146. 
false  entries  in,  penalty  for,  326. 
fraudulent,  penalty  for  keeping,  326. 
inspection  of,  by  stockholders,  146. 
right  of  may  be  limited,  147. 

Acknowledgment 

authority  of  certain  officers  to  take,  44,  285. 

certificate  of  incorporation,  by  incorporators,  44. 

confirmation  of  former  acknowledgments,  289. 

defective  in  form,  effect  of,  46. 

method  of,  by  corporations,  284. 

notary  public  of  New  Jersey  not  authorized  to  take,  46. 

outside  of  state,  who  may  take,  286. 

authentication  of,  45,  286,  287. 
outside  of  United  States,  288. 

Acquiescence 

acts  of  agents,  knowledge  imputed  to  corporation,  63. 
acts  of  officers,  neglect  of  directors  to  disaffirm,  53,  64. 
corporation  may  be  bound  by  unauthorized  acts  of  agents,  61. 
presumption  of,  from  lapse  of  time,  22. 
stockholder  may  be  estopped  by,  22. 
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Actions 

assessments,  enforcement  of,  94. 

against  and  by  corporations,  2-4. 

compromise.  Implied  power  to  effecty  2. 

contribution  on  assessments,  93. 

corporate  existence,  when  not  In  issue,  3,  253. 

defense  of  nun  tiel  corporation,  2. 

foreign  corporations,  by,  certificate  of  authority,  218-220. 

general  power  to  bring,  1. 

implied  contracts,  suits  upon,  4. 

incorporation  need  not  be  pleaded  by  corporation  plaintiff,  2. 

laches,  suits  barred  by,  4,  56. 

liabilities  created  by  statutes  of  other  states  not  enforceable, 

248. 
mandamus  to  compel  performance  of  a  duty,  4. 
officers  and  members  not  to  be  parties,  2. 
power  to  commence,  1. 
receiver's  suit  on  stock  subscriptions,  92. 
rescission  of  stock  subscriptions,  62,  88,  89. 
stockholders'  suits,  3. 

acts  in  excess  of  powers.  Injunction  to  prevent,  3. 

consent  of  majority  of  stockholders  required,  3. 

control  by  hostile  directors  in  case  of,  3. 

directors'  contracts  with  corporation,  relative  to,  63. 

excessive  salaries  of  directors,  3,  54. 

illegal  dividends,  for  restoration  of,  109-111. 

laches,  rule  relative  to,  4,  56. 

party  defendant,  corporation  to  be,  4. 

right  of  corporation,  enforcement  of,   3. 

salaries  of  directors,  may  be  questioned  in,  54. 

specific   performance,   88. 

unlawful  profits  of  directors,  53. 
unpaid  subscriptions,  payment  of,  91-95. 


Administrators  and  Execntors 
investments  by,  127. 

rights  of,  at  stockholders'  meetings,  127. 
voting  by,  127. 

evidence  of  right,  131. 


Affldayit 

authority  to  sign,  in  case  of  mortgage,  62,  68. 
suits,  in  case  of,  62. 
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Agents  (see  also  Registered  Agent) 
acquiescence  In  acts  of,  64. 

address  of,  to  be  stated  in  every  certificate,  189. 
author ity,  by  parol,   when  sufilcient,  64. 
appointment  of  registered  agent,  13. 

authority  to  receive  process,  139,  140,  144. 

by-laws  may  regulate,  13. 

citizen  of  state,  required  to  be,  144. 
compensation  of,  13. 

corporate  contracts  of,  duty  of  corporation,  65. 
embezzlement  by  corporate  agents,  penalty,  327. 
implied  authority  of,  65,  71. 
knowledge  by,  imputable  to  corporation,  62,  63. 

exception  in  certain  cases,  62,  65. 
notice  to,  when  not  imputable  to  corporation,  65. 
officers,  doctrine  of  agency  applies  to,  61. 
powers  of  officers  as,  61. 

principal  office  to  be  in  charge  of  agent,  142. 
process,  to  be  served  upon,  39,  208,  210,  211. 

failure  to  designate  agent  to  receive,  138,  221. 
ratification  of  acts  of,  61,  71. 
torts  committed  by,  70. 


Agreement  (see  Contract) 

Alteration  of  Books  (see  also  Books) 

corporate  officer  making,  penalty,  326. 

Alteration  of  Charter 

after  organization,  by  stockholders,  100. 

meeting  for,  100. 
incorporators,  by,  before  payment  of  capital,   100. 
errors  in  original  certificate,  to  correct,  251. 
right  of  state  to  make,  25,  244-246. 

Amendment  of  By-Laws  (see  also  By-Laws) 
authority  to  make,  48. 

Amendment  of  Certificate  of  Incorporation 
after  organization,  100. 

meeting  of  stockholders  to  effect,   100. 
changes  authorized  to  be  made  by,  100. 
corporations  formed  under  other  acts,  106. 
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Amendment  of  Certificate  of  Incorporation  (Continued) 
defective  acknowledgment,  102. 
English  language  to  be  used  in  preparing,  141. 
errors  in  certificate  of  incorporation,  correction  of,  251. 
incorporators  may  make  before  payment  of  capital,  100. 
omissions  in  original  certificate,  how  corrected,  251. 


Amendment  of  Charter 

after  organization,  by  stockholders,  100. 

meeting  for,  100. 
errors  in  original  certificate,  to  correct,  251. 
Incorporators  may  make  before  payment  of  capital,  100. 
omissions  in  original  certificate,  to  supply,  251. 
right  of  state  to  make,  25,  244-246. 

Annual  Election  of  Directors 

adjournment  by  less  than  quorum,  76. 

administrators  and  executors,  voting  by,  127. 

annual  report  to  be  filed  after,  136. 

annually,  by  stockholders,  49,  59. 

ballot,  to  be  by,  unless  otherwise  provided,  120. 

by-laws  may  provide  for  time  and  place  of,  49. 

corporation,  not  to  vote  on  its  own  shares,  129. 

cumulative  voting  at,  44,  122. 

date  of,  to  be  specified  in  annual  report,  136. 

disputed  elections,  power  of  court,  133-135. 

evidence  of  right  to  vote  at,  117-119,  131,  132. 

failure  to  elect,  procedure,  132. 

guardians,  may  vote  at,  127. 

inspectors  at,  121. 

candidate  for  ofllce,  ineligible,  121. 
invalid,  when  to  be,  121. 
new  election  may  be  ordered,  133-135. 
partner  may  vote  for  firm,  129. 
pledged  stock,  voting  upon,  127. 
principal  office,  to  be  held  at,  142. 
proxy,  voting  by,  authorized,  73,  122,  132. 

form  of,  not  prescribed  by  statute,  75. 
qualifications  of  stockholders  at,  126. 
quorum  of  voters  at,  73,  120. 

majority  in  interest,  when  to  constitute,  120. 
statutes  regulating,  117-131. 
trustees,  may  vote  at,  127. 
voting  at,  may  be  restricted,  49,  50,  73,  75,  76. 
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Annual  FrancUM  Tax 

action  maintainable  to  collect,  272. 

annual  report,  to  State  Board  of  AsBesaorSt  268. 

failure  to  make,  penalty  for,  270. 

false  report,  penalty  for,  270. 
application  of  the  act,  266. 
basis  of  the  tax,  267. 

duties  and  powers  of  state  assessors,  271. 
erroneous  assessments,  correction  of,  by  court,  281. 
excessive  assessment,   readjustment  of,   279. 

right  of,  waived  after  three  months,  280. 
illegal  assessments  to  be  refunded,  280. 
injunction  in  case  of  arrears  in,  273. 
Insolvent  corporation,  payment  by,  267. 

preferred  debt  in  case  of,  272. 
manufacturing  corporations,  exemption  in  favor  of,  263,  264, 
268. 

meaning  of  the  term  "manufacturing,"  268,  269. 
nature  of  the  tax,  266. 
non-payment  for  two  years,  charter  voidable,  274. 

attorney-general  may  proceed   against  corporation,  276. 

extension  of  time  by  governor,  274. 

governor's  proclamation  for  repeal  of  charter,  275. 
penalty  for  exercise  of  powers  after,  275. 
renewal  of  charter  after,  278. 

inadvertences  relative  to,   correction  of,  277. 

receiver  may  be  appointed,  276. 
rate  of  tax,  263,  264. 

Annual  Beport 

filing  of,  with  secretary  of  state,  136. 

certificate  in  lieu  of,  by  director,  136,  137. 

contents  of,  136. 

ineligibility  of  director  for  failure  to  file,  136»  137. 
tax  report,  to  state  assessors,  263. 

failure  to  make,  penalty  for,  270. 

false  report,  penalty  for,  270. 

(see  also  Annual  Franchise  Tax) 

Assanlt  and  Battersr 

liability  of  corporation  for,  70. 

Assessments 

actions  to  enforce,  94. 

authority  of  directors  to  make,  96, 
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Assessments  (Continued) 

contribution  for,  right  of  stockholder,  93. 
forfeiture  of  shares  for  non-payment  of,  97. 
preferred  stock,  liability  for,  80,  206. 
special,  upon  full  paid  stock,  93. 
unpaid  subscriptions,   91-94. 

action  by  stockholders  to  enforce,  96. 
validity  of,  collateral  attack  upon,  95. 

Assets 

collection  of.  In  case  of  insolvency,  1S6. 
distribution  of,  in  case  of  Insolvency,  204. 
meaning  of  term  in  receiverships,  202. 
unpaid  subscriptions,  156. 

Attachments 

corporations,   attachment  against,   223. 
shares  of  stock,  how  attached,  90. 

Attoney-Oeneral 

duty  respecting  disputed  corporate  elections,  138. 

failure    to    display   corporate   name,    penalty    recoverable    by» 

148. 
penalty  for  failure  to  file,  annual  report,  suit  of,  136^  137. 

Banking 

power  to  conduct,  not  implied,  24. 

Board  of  Directors  (see  Directors) 


Bondholders 

stockholders  may  become,  80,  8L 


Bonds 

amount  of,  no  maximum  limitation  prescribed,  9,  12i 

authority  to  issue,  when  implied,  10. 

bonus  of  stock,  given  with,  status  of,  95. 

consideration  for  issue  of,  11. 

conversion  of,  into  stock,  80-83. 

coupons,  presentation  of,  10. 

default  in  payment  of  interest,  effect  of,  10. 

defect  in,  new  issue  to  remedy,  62. 

guarantee  of  by  another  corporation,  10. 
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Bonds  (Oontinaed) 

Informally  Issued,  acts  validating,  10. 

interest,  default  in  payment,  effect,  19. 

issued  by  other  corporations,  power  to  hold,  163. 

issue  of,  below  par,  160,  161. 

issue  of,  for  conversion  into  common  stock,  83. 

lien  of,  when  to  begin,  9. 

negotiable  character  of,  9. 

overdue  and  current  bonds,  distinctions  respecting,  10. 

pledge  of  shares  of  stock  to  secure,  11. 

receiver  to  furnish,  190. 

reorganized  corporation  may  issue,  192. 

retirement  of  stock  by  sale  of,  80,  81. 

rights  of  bondholder,  11. 

sale  of,  at  less  than  face  value,  54. 

proceeds  of,  to  redeem  stock,  80,  81. 

stock  bonus  given  with,  status  of,  95. 
unrecorded  chattel  mortgage,  bonds  under,  11. 
usury  not  available  by  corporation  as  a  defense,  160. 
validity  of  irregular  issues  in  hands  of  innocent  holder,  10,  12. 

Bonus  Stock 

liability  to  creditors  upon,  95. 
status  of  95. 

Books 

alteration  of,  by  officers,  penalty,  326. 

condition  of,  directors  bound  to  know,  56. 

court  may  order  to  be  kept  within  the  state,  142,  146. 

custodian  of,  to  give  certificate   in  case  of  execution  against 

a  stockholder,  259. 
entries  in,  as  evidence,  147. 
false  entries  in,  by  officers,  penalty,  326. 
inspection  of,  by  stockholders,  117-119,  142. 

adjudications  upon,  145,   146,   147. 

attorney  for  stockholder  may  inspect,  147. 

certificate  of  incorporation  may  limit,  147. 
minute  books,  entries  in;  147,  148. 
outside  the  state,  by-laws  may  provide  for,  142. 

certificate  of  incorporation  may  provide  for,  142. 

order  to  produce  within  the  state,  142,  146. 

stock  and  transfer  books  excepted,  142. 
stock  book  with  names  of  stockholders,  117. 
stock  transfers  to  be  entered  in,  85-87. 
wilful   destruction  of,  326. 
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Buslnees 

commencement  ot,  minimum  of  stock  subscriptions  as  a  con- 
dition precedent,  36. 
management  of,  to  be  exercised  by  directors,  49»  59. 
power  to  conduct  outside  the  state,  32. 
state  comity,  84. 

By-Laws 

amendment  of,  48. 

authority  to  make  conferred  upon  stockholders,  48. 

binding  upon  stockholders,  13. 

bond  of  treasurer,  may  provide  for,  60. 

books  to  be  kept  outside  the  state,  may  provide  for,  142. 

stock  and  transfer  books  excepted,  142. 
corporate  powers  not  enlarged  by,  49. 
directors,  may  be  empowered  by  stockholders,  to  make,  48. 
election  of  directors,  may  provide  time  and  place  of,  49. 
election  of  officers,  may  provide  for,  60. 
general  power  to  make,  2. 

inspection  of  books  by  stockholder,  not  limited  by,  49. 
management  of  corporate  affairs,  regulated  by,  2. 
meetings  of  directors  out  of  state,  may  provide  for,  142. 
number  of  directors,  fixed  by,   2. 

change  of,  regulated  by,  2. 
quorum  at  stockholders'  meetings,  may  determine,  73,  120. 
repeal  of,  by  stockholders,  48. 
stockholders  empowered  to  make,  48. 

delegation  of  power  to  directors,  48. 

power  of,  not  curtailed  by  such  delegation,  49. 
third  persons  without  notice  not  affected  by,  13. 
transfers  of  stock,  governed  by,  2,  85. 
treasurer's  bond,  may  provide  for,  60. 

vacancies   among  directors  or   officers,   may  provide   for   fill- 
ing, 71. 
working  capital,  amount,  to  be  reserved,  may  prescribe,  149. 

Oapital  (see  also  Oapltal  Stock) 

impairment  of,  by  unlawful  loans,  152. 
unlawful  reduction  of,  109. 
withdrawal  of,  unlawfully,  109-111,  152. 

Oapital  Stock 

acquisition  of,  in  other  corporations,  163. 
amount  of  certificate  of  incorporation  to  state,  35. 
bonds  convertible  into  stock,  80. 
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Capital  Stock  (Continued) 

certificate  of  payment  of»  98. 

failure  to  file,  penalty,  99. 
change  of  par  yalue  of  shares  of,  100. 
classes  of,  may  be  created,  35,  76. 

certificate  of  incorporation  may  provide  for,  76,  77. 
commencemept    of    business,    minimum    amount   as    prerequi- 
site, 35. 
comments  respecting,  41. 
common,  conversion  of,  80. 

(see  also  Common  Stock) 
conversion  of,  into  bonds,  80. 
decrease  of,  100. 

impairment  of,  by  unlawful  loans,  152. 
increase  of,  100. 
issue  of,  for  property,  153,  161. 
issue  of,  for  services  rendered,  157,  161,  162. 
lien  of  corporation  upon  its  own  shares,  129. 
limitation  upon  amount  of,  charter  may  prescribe,  103. 
meaning  of  term,  42. 
minimum  amount  of,  35. 

ownership  of  shares  of,  certificates  to  represent,  83. 
par  value  of  shares,  to  be  stated,  35. 

change  of,  100. 

statute  provides  no  limitations  upon,  41. 
payment  of,  certificate,  98. 

failure  to  file,  penalty,  99. 
preferred,  redemption  of,  80. 

(see  also  Preferred  Stock) 
purchase  of,  in  other  corporations,  163. 
retirement  of,  76,  80. 
shares  of,  certificates  to  represent,  83. 
subscriptions  for,  by  incorporators,  to  be  stated,  35. 
unlawful  reduction  of,  109,  152. 

Certlflcate  of  Incorporation 

acknowledgment  of,  by  incorporators,  44. 

effect  of,  if  defective,  46. 

statutory  provisions,  283. 
addresses  of  incorporators,  to  be  stated  in,  35. 
agent  in  charge  of  principal  office,  must  be  stated,  139. 
amendment  of,  100,  251. 

books,  examination  of,  may  be  limited  in,  147. 
certified  copy  of,  as  evidence,  44. 
classification  of  directors,  if  any,  to  be  stated  in,  49. 


736  OENEBAL  INDEX. 

[Nnmbers  refer  to  pages.] 

Oertiflcate  of  Incorporation  (Continued) 

classification  of  stock,  if  any,  to  be  stated  in,  35,  76. 

collateral  attacks  upon,  not  ayallable,  37. 

contents  of,  requirements  as  to,  34,  35. 

contract,  regarded  as  such,  36. 

corporate  existence  begins  on  filing  of,  46. 

corporate  powers,  may  be  created  and  limited  in,  35. 

cumulative  voting,  may  be  authorized  in,  44. 

de  facto  corporation,  if  defective,  37,  46,  47. 

defective  certificate,  correction  of,  251. 

defectively  acknowledged,  does  not  create  partnership,  46. 

directors,  powers  of,  creation  and  regulation  of,  35. 

executive  powers  of,  may  be  limited  in,  50. 

meetings  of,  outside  the  state,  may  provide  for,  142. 
duration  of  corporation,  to  be  fixed,  35. 
effect  of  filing,  if  defective,  37,  46. 
English  language  to  be  used  in  preparation  of,  141. 
errors  in,  how  corrected,  251. 
filing  of,  44. 

corporate  existence  begins  thereupon,  46. 
omissions   in,  amended  certificate  to  cure,  251. 
quorum  at  stockholders'  meetings,  may  regulate,  73,  120. 
recording  of,  44. 

statements  to  be  contained  in,  34,  35. 
statutes  to  be  read  into,  36. 
stock,  classes  of,  if  any,  to  be  stated  in,  35,  76. 
stockholders,  powers  of,  creation  and  regulation  of,  35. 
stock  subscriptions  of  incorporators  to  be  stated  in,  35. 

minimum  amount  of,  35. 
working    capital    prior    to    payment   of    dividends,    may    pre- 
scribe, 149. 

Oertlflcate  ct  Payment  of  Capital  Stock 

executive  officers  to  sign  and  verify,  98. 

filing  of,  in  the  office  of  the  secretary  of  state,  98. 

penalty  for  failure  to  file,  99. 

Oertlflcate  of  Stock 

authority  of  corporate  officers  to  sign,  83. 
duty  of  president  and  treasurer  to  Issue,  85. 
false  or  fraudulent  certificate,  issue  of,  penalty,  827. 
holder  of  presumptively  the  rightful  owner,  84. 
loss  of,  new  certificate  to  be  issued,  238. 

proceedings  to  compel  issue  of  new  certificate,  239,  240. 
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Oertiflcate  of  Stock  (Continued) 

mandamus  to  compel  Issue  of,  83,  84,  89. 
rival  claimants  for,  rights  of,  84. 
statements  contained  In  constitute  notice,  84. 
stockholders  entitled  to  have,  83. 
transfers  of,  2,  86. 

(see  also  Transfer  of  Shares) 


\ 


Oertifled  Copy 

certificate  of  incorporation  as  evidence,  44. 

Challenge  of  Voter 

corporate  books,  evidence,  in  case  of,  131. 

Change  (see  also  Amendment  of  Certificate  of  Incorporation) 
amount  of  capital  stock,  100. 
classifications  of  stock,  100. 
common  stock  into  preferred,  100. 
corporate  name,  100. 

extension  of  corporate  existence,  100,  108. 
location  of  principal  ofllce,  100,  107. 
nature  of  business,  100. 
par  value  of  shares,  100. 
preferred  stock  into  common,  100. 

Charter 

amendment  of,  100. 

attacks  upon,  not  to  be  made  collaterally,  37,  46,  47. 

collateral  attacks  upon,  ineffectual,  37,  46,  47. 

constitutional  provisions  respecting,  Ixvii. 

contract  between  state  and  corporator,  26. 

discussion  of,  16,  17. 

examination  of  books  by  stockholders  may  be  limited  in,  147. 

failure  to  elect  directors  does  not  forfeit,  132. 

forfeiture,  for  acts  ultra  vires,  23. 

general  corporation  law,  part  of,  17,  28. 

irrepealable,  not  deemed  to  be,  244-246. 

legislative  power  to  alter,  suspend  or  repeal,  26,  244-246. 

notice  of  intention  to  repeal,  27. 
renewal  of,  proceedings  for,  244-246. 
repeal  of,  for  non-payment  of  franchise  tax,  275. 

power  of  renewal,  278. 
surrender  of,  by  incorporators,  117. 
validity  of,  may  be  tested  by  state,  47. 
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Oliattel  Mortgage  (see  also  Mortgage) 
acknowledgment  of,  required,  296. 
affidavit,  required  by  statute,  294. 

who  may  make,  8. 
authorized  by  de  facto  stockholders,  validity  of,  8. 
priority  over  employee's  wages,  202,  203. 

exception,  203. 
recording  of,  provisions  for,  294,  295. 

effect  of,  296. 
unrecorded,  operation  of,  7,  294. 

bonds  under,  effect  upon,  11. 

effective  as  against  receiver,  8. 
void,  unless  affidavit  of  mortgage  is  attached,  294. 

Glasses  of  Directors  (see  also  Directors) 
provisions  authorizing,  49. 
voting  for,  may  be  regulated,  49,  60. 

Olassee  of  Stock  (see  also  Preferred  Stock) 

authority  to  create,  76. 

creation  of  different  preferences*  76. 

voting  privileges  upon,  may  be  regulated,  49,  60,  73,  76,  76. 

Common  Stock  (see  also  Stock) 
certificates  to  represent,  83. 
change  of,  into  preferred,  100. 
conversion  of,  into  bonds,  80. 

issuance  of  new  bonds  for,  83. 
distribution  of  assets  to  holders  of,  in  case  of  insolvency,  204. 
fraudulent  shares,  issue  of,  penalty,  327. 
hypothecated,  right  to  vote  upon,  127. 
increase  and  decrease  of,  100. 
Issue  of,  in  payment  for  property,  163,  161. 
issue  of,  for  services  rendered,  167,  161,  162. 
lien  of  corporation  upon,  129. 
par  value  of,  to  be  stated,  36. 

change  of,  100. 

issue  at  less  than,  not  permitted,  163,  164. 
payment  for,  entitles  holder  to  certificate,  83,  84. 
I>er3onal  property,  deemed  to  be,  86. 
purchase  by  corporation  of  its  own  shares,  129. 
redemption  of,  80,  81. 
rescission  of  subscription  for,  62,  88,  89. 
term  synonymous  with  "general  stock,"  77. 
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Oompensation 

directors'  contracts  for,  voidable,  64,  55. 

stockholders  may  ratify,  54,  55. 
officers  increasing  salaries  to  exclusion  of  diyidends,  55. 

Compromise  of  Suits 

Implied  power  to  effect,  2. 

Oonsolldatloii 

authority  for,  225. 

bonds,  issue  of,  by  consolidated  corporation,  233. 

business  of  constituents  of,  must  be  the  same  or  similar,  225. 

debts  of  former  corporations  enforceable  against  consolidated 

corporation,  229,  230. 
dissenting  stockholders,  rights  of,  230. 

appraisal  of  stock  of,  231. 
effect  of,  229. 

exchange  of  stock  of  constituent  companies,  233. 
powers  and  property  vested  in  new  corporation  upon,  229. 
proceedings  for,  227. 


Oontinnance  of  Ooiporate  Existence 
provisions  for,  244. 


Contract 

acceptance  of  avails  of,  64. 

authority  to  make,  how  implied,  65. 

charter  considered  as,  26. 

corporate,  likened  to  contracts  of  individuals,  19. 

duty  of  corporation  to  accept  or  repudiate,  65. 

effect  of  dissolution  upon,  167. 

exceeding  authority  in  making,  effect,  64. 

execution  of,  by  officers,  form,  65. 

implied  contract,  suit  to  enforce,  4. 

minute  books  as  evidence  of,  147. 

ratification  of,  by  directors,  53. 

stockholders,  by  majority  of,  64. 
repudiation  of,  by  corporation,  65. 
unauthorized,  'corporate  duty  relative  to,  65. 

Contribution 

assessments  on  stock,  93. 
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Oonyeyances 

corporation  served  with  process,  by  publication,  214. 

errors  in,  correction  of,  297. 

insolvent  corporations,  probiblted  bj,  68. 

Corporate  Seal 

forgery  of,  a  crime,  6. 

general  power  to  adopt  and  use,  1. 

rules  relative  to,  6. 

Ooiporation 

address  of,  to  be  stated  in  all  certificates,  139,  140. 
admission  of  existence  of,  In  suits,  3,  253. 
acknowledgments,  how  made  by,  283,  284. 
annual  report  of,  136. 

failure  to  file,  penalty,  136,  137. 
bonds  issued  by  other  corporations,  may  acquire,  163. 
books  of    may  be  kept  outside  the  state,  142. 

stock  and  transfer  books  excepted,  142. 
change  of  location  of,  100,  107. 
creation  and  limitation  of  powers,  35. 
collateral  attacks  upon,  ineffectual,  37,  46,  47. 
commencement  of  existence,  46. 
conveyances  by,  correction  of  errors  in,  297. 
de  facto,  37,  46,  47. 

defense  of  usury  not  to  be  pleaded  by,  160. 
dissolution  (see  Dissolution), 
duration  of,  certificate  of  incorporation  to  fix,  35. 
execution  against,  duty  of  agent  in  charge,  171. 
extension  of  existence  of,  100,  244. 

effect  of,  on  special  powers,  244. 
existence,  begins  on  filing  certificate,  46. 
first  meeting  of,  72. 

notice  of,  72. 

waiver  of,  72. 
foreign  (see  Foreign  Corporations), 
forfeiture,  for  ultra  vires  acts,  23. 
formation  of,  35. 
liability  for  torts,  70. 
lien  upon  its  own  stock,  129. 
meetings    (see  Meetings  of  Stockholders), 
name  of,  to  be  displayed  at  office  of,  148. 
owning  stock  In  other  corporations,  163. 
penalty  for  failure  to  file  annual  report,  136,  137. 
powers   (see  Powers). 
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Cknporation  (Continued) 

prlncii>al  office  of,  must  be  within  the  state,  35,  117,  142. 

process  against,  service  of,  208-211. 

purchase  of  its  own  shares,  129. 

renewal  of  corporate  existence,  244. 

repeal  of  charter,  right  reserved,  244-246. 

shares  of  stock  of  other  corporation,  may  acquire,  163. 

right  to  vote  upon,  163. 
shares  of  its  own  stock  not  to  be  voted,  129. 
summons  against,  how  issued  and  served,  328. 
validity  of,  may  be  tested  by  state,  47. 

Corporate  Ezlstenoe 

admitted,  when  deemed  to  be,  2,  3,  253. 

challenge  of,  by  quo  warranto  proceedings,  47. 

collateral  attacks  upon,  ineffectual,  46,  47. 

commencement  of,  on  filing  certificate  of  incorporation,  46. 

duration  of,  to  be  fixed,  35. 

extension  of,  provided  for,  100,  244. 

effect  of,  on  existing  powers,  244. 
maximum  term  of,  not  limited  by  statute,  42. 
nature  of,  47. 

renewal  of,  proceedings  for,  244-246. 
validity  of,  may  be  tested  by  state,  47. 

Corporate  Name  (see  Name  of  Corporation) 
Corporate  Powers  (see  Powers) 

Corporate  Property  (see  also  Property) 

sale,    by    president    owning   substantially    all  fUie    stock,    in- 
valid, 68. 
title  to,  is  in  corporate  entity,  68. 
trust  fund  for  payment  of  debts,  68. 

Correction  of  Certificate  of  Incorporation 
proceedings  for,  251. 

Coupons  (see  Bonds) 

default  in  payment  of,  effect,  10. 
loan  of  money  for  payment  of,  11,  12. 

Court 

appointment  of  receiver  by,  169,  177,  186. 

corporate  books  may  be  ordered  brought  into  state,  142,  146 

election  of  directors,  may  be  ordered  by,  132,  133. 
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Court  (Continued) 

enforcement  by,  of  liabilities  created  by  laws  of  other  states, 

not  permitted,  248. 
investigation  of  elections  by,  133-135. 

scope  of  Inquiry,  134. 
Jurisdiction  of,  in  dissolutions,  170. 
new  election  may  be  ordered  by,  133-135. 

Oroditors 

bill  by,  to  enforce  payment  of  subscriptions,  91. 
claims  of,  against  insolvent  corporation,  189. 

may  be  heard  by  Jury,  197. 
directors  not  trustees  for,  55. 
duty  of  directors  to,  58. 
enforcement  by,  of  individual  liabilities,  created  by   laws   of 

other  states,  prohibited,  248. 
Judgments  of,  liens  of,  in  case  of  insolvency,  206,  207. 
meaning  of  term  in  insolvency,  185. 
mortgage,  creditor  under,  upon  insolvency,  206,  207. 
order  of  payment  of,  in  insolvency,  201,  203. 
preferred  and  general,  in  insolvency,  207. 
proceedings  by,  in  case  of  insolvency,  177,  186. 
receiver  is  representative  of,  in  insolvency  proceedings,  184. 
unpaid  subscriptions  as  trust  fund  for,  91,  92. 

Crimes 

accounts,  fraudulent,  326. 
appropriation  of  corporate  property,  325. 
books,  wilfnl  destruction  of,  326. 
corporate  officer,  embezzlement  by,  325. 
embezzlement,  by  corporate  employee,  327. 
false  certificate  of  stock,  327. 
false  entries  in  books,  326. 
false  statements,  326. 
forgery  of  corporate  seal,  6. 
fraudulent  pledge  of  stock,  328. 
issuance  of  false  stock,  327. 
liability  of  corporation  for,  70. 
transfers  of  shares,  false,  327. 

Criminal  Procedure 

provisions  relative  to  corporations,  329. 

Cumulative  Voting  (see  also  Voting) 

election  of  directors,  by,  how  authorized,  44. 
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Onstodianof  Books 

certificate  by,  of  stockholder's  interest  in  case  of  levy,  269. 
Inspection  to  be  permitted  by,  117-119,  142. 
penalty  for  refusal,  117,  118,  142,  146. 

Debts 

corporate  property  a  trust  fund  for  payment  of,  68. 
enforcement  of  liability  for,  against  stockholder,  216. 

execution  against  the  corporation  as  condition  precedent, 
216. 
franchise  tax,  a  preferred  debt,  206. 
indiyidual  liability  for,  created  by  laws  of  other  states,  not 

enforceable  here,  248. 
order  of  payment  of,  in  insolvency,  201-203. 
payment  of,  by  stockholder,  director  or  officer,  216. 

right  of  subrogation,  in  case  of,  216. 
proof  of,  against  insolyent  corporation,  196. 

Decrease  of  Capital  Stock 

authority  to  make,  100. 
certificate  of,  publication,  108. 
procedure  for,  100,  108. 
retirement  of  stock  to  effect,  108. 
unlawful  in  certain  cases,  109. 

Deed 

acknowledgment  of,  by  corporations,  284. 

errors  in,  correction  of,  297. 

De  Facto  Corporations 

attack  upon,  only  on  behalf  of  ctate,  47. 
collateral  attacks  upon  ineffectual,  37,  46,  47. 
incorporator's  liability  for  stock  subscription,  92. 

De  Facto  Directors 

acts  of,  bind  corporation,  66. 
director  ceasing  to  be  stockholder,  130. 

Def ectiye  Certificate  of  Incorporation 
proceedings  to  amend,  261,  262. 

De  Jure  Director 

ceases  to  be  on  sale  of  own  stock,  130. 
failure  to  elect  successor,  133. 

Delegation  of  Powers 

directors  may  make,  69, 
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Devise  of  Bequest 

power  to  take  property  by,  2. 
Directors 

action  of  as  a  board  required,  43,  52,  61. 

address  of,  deemed  to  be  that  of  corporate  office,  139,  140. 

annual  election  of,  49,  59. 

annual  report  to  be  filed  by,  136,  137. 

appointment  of  officers  by,  60. 

assessment  upon  themselyes,  liability  for,  67. 

authority  to  assess  unpaid  shares,  96. 

authority  of  one  owning  entire  issue  of  stock,  61. 

books  of  corporation,  entitled  to  Inspection  of,  146. 

business  of  corporation,  to  be  managed  by,  49,  51. 

by-laws,  may  be  empowered  by  stockholders  to  make,  48. 

candidates  for  office  of,  not  to  be  inspectors,  121. 

change  of  number  of,  by-laws  regulate,  2. 

classification  of,  authorised,  49,  59. 

common  directors,  contracts  of,  57. 

compensation  of,  13,  54. 

ratification  of,  by  stockholders,  56. 
consent  of,  to  mortgage,  7. 

omission  of,  when  not  a  defense,  8,  10. 
contracts  with  corporation,  voidable,  53-56. 

corporations  having  common  directors,  67. 

delay  of  stockholder  in  bringing  suit,  56. 

ratification  of,  by  stockholders,  53. 

unlawful  profits  arising  from,  53. 
control  by  hostile  directors,  3. 
corporate  debt  paid  by,  right  of  subrogation,  216. 
declaration  of  illegal  dividends  by,  dissent  from,  110. 
de  facto,  may  bind  corporation,  56,  63. 
de  jure,  ceases  to  be,  upon  sale  of  stock.  180, 
discretionary  powers  of,  not  reviewable  by  court,  60. 

stockholders  may  not  interfere  with,  51. 

ultra  vires  acts  not  within  this  rule,  60. 
diversion  of  assets  by,  liability  for,  66,  66,  109. 
dividends,  duty  to  declare,  149. 
duty  of,  to  creditors,  55,  58. 
election  of,  49,  59,  117,  131-133. 

court  may  order  in  certain  cases,  132. 
executive  committee,  delegation  of  powers  to,  59. 
executive  powers  of,  certificate  of  incorporation  may  limit,  50, 51. 
failure  to  elect,  procedure,  132. 

de  Jure  character  of  those  holding  over,  133. 
fiduciary  relations  of,  56. 
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Directors  (Continued) 

fraudulent  issue  of  stock  by,  88. 

ineligibility  for  failure  to  file  annual  report,  136,  137. 
incapacity  of,  in  case  of  common  directors,  57,  58. 
injunction  against,  restrains  corporation,  52. 

contracts  between  common  directors,  57. 
Judgment  of,  in  exchange  of  stock  for  property,  157. 
knowledge  of  condition  of  corporate  books,  56. 
liabilities  of,  remedies  for  enforcement,  215. 
liability  of,  for  diversion  of  assets,  55. 
liability  of,  for  diversion  of  profits,  57. 
liability  of,  for  failure  to  direct,  51. 
liability  of,  for  failure  to  display  corporate  name,  148. 
liability  of,  for  fraudulent  Issue  of  stock,  88. 
liability  of,  for  illegal  dividends,  109. 
loans  to  corporation,  by,  may  be  secured,  56. 
malfeasance  in  office,  51. 

meetings  of,  outside  state,  how  provided  for,  142. 
minimum  number  of,  49. 
minutes  of  board,  as  evidence,  52. 
neglect  by,  to  direct,  51,  56. 

negligence  of,  permitting  officers  to  appropriate  property,  56. 
not  trustees  for  creditors,  174. 
number  of,  by-laws  to  regulate,  •2. 
officers  may  be  appointed  by,  60. 

powers  of,  may  be  regulated  by  certificate  of  incorporation,  35. 
quorum,  majority  constitutes,  unless  charter  provides,   52. 
ratification  of  acts  of  officers  by,  53,  63,  64. 

exceptions  as  to  such  power,  63,  64. 
remedies  for  enforcement  of  liabilities  of,  215. 

execution  against  corporation  as  condition  precedent,  216. 
resident  of  state,  at  least  one  must  be,  49,  50. 
resignation  of,  59. 
resolutions,  adopted  by,  validity  of,  52.. 

empowering  officers  to  act,  rules  respecting,  61,  62. 
salaries  of,  may  be  ratified  by  stockholders,  65. 
sale  of  corporate  property  to,  voidability  of,  58. 
statutes  regulating  elections  of,  117-131. 

(see  also  Ejection  of  Directors) 
stockholders,  required  to  be,  49,  130. 

adjudications  relative  to,  130,  131. 
subrogation  of,  to  rights  of  creditor,  216. 
suit  to  collect  debt,  may  maintain,  56. 
trustees  upon  dissolution,   167. 
unlawful  profits  of,  may  be  compelled  to  account  for,  63. 
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Directors  (Continued) 

vacancies  among,  how  filled,  71. 
vacancy  in  case  of  sale  of  stock,  130. 

Dissolution 

actions  pending,  not  to  abate,  171. 
appointment  of  receiver  by  court,  169. 

Jurisdiction  of  court,  170. 
creditor  defined,  185. 

continuance  of  corporate  existence  for  certain  purposes,  166. 
directors  are  trustees  upon,  167. 

t>ower8  and  liabilities  of,  168,  169. 
disposition  of  proceeds  of  sale,  170. 
educational  institutions,  254. 
efEect  of,  on  contracts,  167. 
failure  to  elect  directors  does  not  create,  132. 
general  power  to  effect,  2. 
incorporators,  when  authorized  to  effect,  117. 
methods  provided  by  statute  enumerated,  14. 
petition  for,  177. 

power  of  governor,  for  non-payment  of  franchise  tax,  274. 
power  of  legislature  relative  to,  25. 
proceedings  for,  by  stockholders,  113. 
repeal  of  former  corporation  law  does  not  effect,  243. 
statutory  procedure  must  be  observed,  14. 
stockholders,  dissolution  by,  113. 
taxes  must  be  paid  prior  to,  253. 
transfer  of  entire  property  does  not  effect,  14. 

DiTidends 

corporate  debts,  after  being  declared,  151. 
cumulative,  authorized,  76,  77. 
declaration  of,  by  directors,  149. 

enforcement  of,  150. 
guarantee  of,  power  to  make,  20. 
life  tenant  and  remainderman,  rights  of,  150. 
omission  of,  caused  by  increased  salaries,  remedy  for,  55. 
payable  only  from  surplus  or  net  profits,  109. 
preferred,  limitation  of  rate  upon,  76,  77. 
profits  for  distribution,  how  ascertained,  1^1,  152. 
rate  of,  on  preferred  stock,  how  changed,  36,  37,  77. 

limitation  upon,  76,  77. 
suits  to  compel  declaration  of,  150,  151. 
suppression  of,  to  make  up  deficit  in  assets,  156. 
unlawful,  in  certain  cases,  109-111. 
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Dividends  (Continued) 

approyal  by  stockholders,  does  not  validate,  161. 
working  capital  may  be  reserved  prior  to,  149. 

Duration  of  Existence 

extension  ot  authorized,  100,  103,  244. 
effect  of,  on  existing  powers,  244. 
maximum  period  of,  not  limited  by  statute,  42. 
period  of,  certificate  of  incorporation  to  state,  85. 

Educational  Institutions 

dissolution  of,  procedure,  <254. 

Election  of  Directors 

adjournment  by  less  than  quorum,  76. 

administrators  and  executors,  voting  by,  127. 

annual  report  to  be  filed  .after,  136. 

annually,  by  stockholders,   49,  59. 

ballot,  to  be  by,  unless  otherwise  provided,  120. 

by-laws  may  provide  for  time  and  place  of,  49. 

corporation,  not  to  vote  on  its  own  shares,  129. 

cumulative  voting  at,  44,  122. 

date  of,  to  be  specified  in  annual  report,  136. 

disputed  elections,  power  of  court,  133-135. 

evidence  of  right  to  vote  at,  117-119,  131,  132. 

failure  to  elect,  procedure,  132. 

guardians,  may  vote  at,  127. 

inspectors  at,  121. 

candidates  for  office,  ineligible,  121. 
invalid,  when  to  be,  121. 
new  election  may  be  ordered,  133-135. 
partner  may  vote  for  firm,  129. 
pledged  stock,  voting  upon,  127. 
principal  office,  to  be  held  at,  142. 
proxy,  voting  by,  authorized,  73,  122,  132. 

form  of,  not  prescribed  by  statute,  75. 
qualifications  of  stockholders  at,  126. 
quorum  of  voters  at,  73,  120. 

majority  in  interest,  when  to  constitute,  120. 
statutes  regulating,  117-131. 
trustees,  may  vote  at,  127. 
voting  at,  may  be  restricted,  49,  50,  73,  75,  76. 

Employees 

bookkeeper  entitled  to  preference  for  wages,  55. 
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Employees  (Continaed) 
compensation  of,  71. 

embezzlement  by  corporate  employee,  penalty,  827. 
payment  of  wages  regulated,  250. 
president's  salary  not  a  preferred  claim,  56. 
wages  of,  priority  of,  in  case  of  insolvency,  201. 

Errors  In  Oertiflcata  of  Incorporation 

amended  certificate  for  correction  of,  261. 
proceedings  for,  251,  252. 

Errors  in  Conveyances 

correction  of,  by  corporate  officers,  297. 

Estoppel 

acceptance  of  benefits  of  ultra  vires  contract,  22. 
application    of    rule    against    corporation    applies    to    stock- 
holder, 22. 
assent  of  stockholders  to  transaction,  22. 
laches  in  stockholders'  suits,  4,  22. 
ultra  vires,  when  not  a  defense,  20-22. 
validity  of  bonds,  estoppel  to  deny,  9,  10. 

Eyidence 

administrator's  and  executor's  right  to  vote,  131. 
books  kept  out  of  state,  order  to  produce,  142,  146. 
certified  copy  of  certificate  of  lncorix)ration,  44. 
minutes  of  board  of  directors,  52,  147. 
ownership  of  shares,  certificate  of  stock  as,  83,  84. 
stock  book  respecting  right  to  vote,  117-119,  131. 
transfer  book,  in  case  of  discrepancies,  131. 

Execution 

against  corporation,  171. 

condition  precedent  to  issue  of,  in  certain  cases,  216. 
duty  of  agent  in  charge,  171. 
satisfaction  of,  172. 

ExecntiTe  Committee 

delegation  of  power  to,  by  directors,  69. 

Execntors  and  Administrators 
investments  by,  127. 
rights  at  stockholders'  meetings,  127. 
voting  by,  127,  131. 

evidence  of  right,  131. 
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Extension  of  Ooxporate  Existence 
authority  to  make,  100,  103,  244. 
effect  of,  on  existing  powers,  244. 

Existence 

admission  of,  in  certain  actions,  2,  3. 

allegation  of,  in  suits,  2. 

challenge  of,  by  quo  warranto  proceedings,  47. 

collateral  attacks  upon  ineffectual,  46,  47. 

duration  of,  to  be  fixed,  35. 

extension  of,  100,  103,  244. 

effect  of,  on  existing  powers,  244. 
maximum  term  of,  not  limited  by  statute,  42. 
nature  of,  47. 

renewal  of,  proceedings  for,  244-246. 
validity  of,  may  be  tested  by  state,  47. 

False  Certificates 

penalty  for  making,  165,  259. 

False  Prospectus 

liability  of  promoters  for  making,  159,  160. 

False  Stock 

issue  of,  penalty,  327. 

Fees 

filing  in,  office  of  secretary  of  state,  241. 

recording,   48,   241. 

schedule  of,  payable  to  secretary  of  state,  709. 

Filing 

certificate  of  incorporation,  44. 

effect  of,  if  defective,  37,  46. 
certificate  of  payment  of  capital  stock,  98. 

penalty  for  failure  to  file,  99. 
corporate  existence,  begins  upon,  46. 
fees  for,  241. 
table  of  fees  payable  for,  709. 

Foreclosure  of  Mortgage 

bondholder  may  institute  suit  for,  9. 

cestui  que  trustent  as  parties,  9. 

notice,  neglect  to  give,  bondholders'  rights,  H, 

sale,  equity  action  to  set  aside,  9, 
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Foradosure  of  Mortgage  (Continued) 
trustee's  action  for,  8. 

bondholder's  claims  not  to  be  litigated  in,  8. 
bondholders  as  parties,  9. 

Forfeiture  of  Charter 

acts  in  excess  of  powers,  liability  for,  23. 
failure  to  elect  directors  does  not  effect,  132. 
legislature,  power  to  declare,  25. 
liability  for  because  of  acts  ultra  vires,  23. 
non-payment  of  franchise  tax,  275. 
repeal  by  governor,  275. 
power  of  renewal,  278. 
usurpation  of  powers  creates  liability  for,  23. 

Forfeiture  of  Shares 

neglect  to  pay  assessments,  97. 

Foreign  Corporations 

actions  by,  when  not  maintainable,  220. 

agent  of,  address  of,  to  be  stated  in  every  certificate,  139. 

agent  of,  to  be  designated,  218. 

death,  removal  or  disqualification  of,  221. 
annual  report  to  be  filed  by,  136-137. 

failure  to  file,  penalty,  138. 
attachments  against,  223. 
authority  to  transact  business  in  state,  217. 

revocation  of,  for  failure  to  appoint  agent,  138,  221. 
certificate  of  incorporation,  copy  of,  to  be  filed,  218. 

attestation  of,  by  president  and  secretary,  218. 
contracts  made  in  this  state  by,  220. 
doing  business,  meaning  of  term,  219,  220. 
fee  payable  by  on  filing  charter,  241,  242. 
internal  affairs  of,  not  subject  to  interference,  20. 
liability  of  stockholder,  93. 
mandamus  upon,  service  of,  224. 

officer  of,  when  privileged  from  service  of  process,  212. 
principal  ofBce,  location,  to  be  given  In  all  reports,  etc.,  139, 
140. 

designation  of,  before  transacting  business,  218. 
process  against,  service  of,  210-213. 

agent  to  be  designated  to  receive,  218. 
real  estate  may  be  acquired  and  held  by,  217. 
receiver  of,  appointment,  186. 
retaliatory  tax  law,  223, 
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Foreigii  Ooxporations  (Continued) 
service  of  writs  upon,  224. 
subject  to  general  corporation  law,  217. 
substituted  service  against,  138,  221. 
table  of  foes  payable  by,  709. 
taxes  and  fees  payable  by,  224,  241. 
transaction  of  business  in  state  without  authority,   penalty, 

222. 
validity  of  statutes  Imposing  terms  upon,  219. 

Fomden'  COiareB 

creation  of,  permitted.  80. 

Ftancbisa 

forfeiture  of,  for  acts  ultra  vires,  23. 
surrender  of,  by  incorporators,  117. 
tax  upon,  263. 

preferred  debt  in  case  of  insolvency,  206. 

Oenenl  Corporation  Law 

banking  powers,  prohibited  under,  24. 
certificate   of  incorporation   under,  34. 

contents  of,  34,  35. 
formation  of  corporations  under,  28. 
provisions  of,  become  part  of  charters,  28. 
purposes  of  corporations  formed  thereunder,  28. 

General  Franchise  Tax 

action  maintainable  to  collect,  272. 

annual  report,  to  State  Board  of  Assessors,  263. 

failure  to  make,  penalty  for,  270. 

false  report,  penalty  for,  270. 
application  of  the  act.  266. 
basis  of  the  tax,  267. 

duties  and  powers  of  state  assessors,  271. 
erroneous  assessments,  correction  of,  by  court,  281. 
excessive  assessment,  readjustment  of,  279. 

right  of,  waived  after  three  months,  280. 
illegal  assessments  to  be  refunded,  280. 
Injunction  in  case  of  arrears  in,  273. 
insolvent  corporation,  payment  by,  267. 

preferred  debt  In  case  of,  272. 
manufacturing  corporations,  exemption  in  favor  of,  263,  264, 
268. 

meaning  of  the  term  "manufacturing,"  268,  269. 


752  GEIirERAIi  INDEX. 

[Numbers  refer  to  pages.] 

Oeneral  Franchise  Tax  (Continued) 
nature  of  the  tax,  266. 
non-payment  for  two  years,  charter  voidable,  274. 

attorney-general   may  proceed    against  corporation,   276. 
extension  of  time  by  governor,  274. 
governor's  proclamation  for  repeal  of  charter,  275. 
penalty  for  exercise  of  powers  after,  275. 
renewal  of  charter  after,  278. 
inadvertences  relative  to,  correction  of,  277. 
receiver  may  be  appointed,  276. 
rate  of  tax,  263,  264. 

Oeneral  Stock  (see  Common  Stock) 

term  synonymous  with  "common  stock,"  77. 

Ctovemor 

extension  by,  of  time  to  pay  franchise  tax,  274. 
repeal  of  charters  by,  for  non-payment  of  franchise  tax,  275. 
proclamation  for,  to  be  filed  and  published,  275. 

penalty  for  exercise  of  powers  after,  275. 
inadvertences  in  payment,  correction,  277. 

Ouarantee  of  Bonds 
I>ower  to  make,  10. 

Guarantee  of  Dividends 
power  to  make,  20. 

Chiardlans 

rights  at  stockholders'  meetings,  127. 
voting  by,  127,  131. 

Holding  Companies 

authority  for,  163. 
monopoly  arising  from,  164. 
voting  by,  163. 

Hypothecated  Stock 

voting  upon,  regulated,  127. 

Incorporators 

addresses  of  to  be  in  certificate  of  incorporation,  35, 
amendment  of  certificate  of  incorporation  by,  100. 
certificate  of  incorporation  may  be  amended  by,  100. 
first  meeting  of,  72, 
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Ikicoiporators  (Continued) 

effect  of  absence  of  one  Incorporator,  72. 

notice  of,  72. 
waiver  of,  72. 
Infants  not  qualified  to  act  as,  32. 
liability  of,  for  stock  subscriptions,  92. 
resident  of  state,  none  required  to  be,  42. 
subscriptions  for  shares  by,  to  be  stated,  35. 
surrender  of  charter  by,  117. 

suryivor  may  designate  others  for  organization,  242. 
three,  the  minimum  number,  28,  29. 

Incorporation 

allegation  of,  in  suits,  2. 

certificate  of,  contents  of,  34,  36. 

corporation  plaintiff  not  required  to  plead  incorporation,  2. 

defects  in,  correction  of,  251,  252. 

plea  of,  in  certain  cases,  2,  3. 

provisions  for,  34,  35. 

Increase  of  Capital  Stock 
authority  to  make,  100. 
limitation  upon,  charter  may  prescribe,  103. 
new  stock,  right  to  subscribe  for,  37,  103. 
procedure  to  effect,  100. 
unlawful  in  certain  cases,  103. 

Indebtedness 

amount  of,  no  maximum  limitation  prescribed,  9,  12. 

Ibfant 

incorporator,  not  to  act  as,  32. 

Injunction 

against  board  of  directors  restrains  corporation,  52. 
acts  in  excess  of  corporate  powers,  to  prevent,  3. 
corporate  funds,  misapplication  of,  22. 

right  of   stockholder  to,   respecting  contracts   of  common   di- 
rectors, 57. 

insolvency 

appointment  of  receiver  in  case  of,  177,  178,  186. 

effect  of  appointment,  183,  190. 
assets,  in  case  of,  meaning  of  term,  202. 
claims  paid  in  contemplation  of,  177. 
condition  to  constitute,  176. 
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Insolyfliicy  (Continued) 

conveyauces  in  contemplation  of,  void,  173. 

creditor  defined,  185. 

creditor  may  Institute  proceedings  in  case  of,  177,  186. 

duty  of  directors,  173. 

franchise  tax,  a  preferred  debt,  in  case  of,  206,  272. 

judgment  creditors,  rights  of,  206,  207. 

injunction,  when  granted,  177,  186. 

meaning  of  term  "creditor,"  185. 

mortgage  creditor,  rights  of,  206. 

preferences  in  case  of,  173-175,  201. 

proceedings  in  chancery,  177. 

stockholder,  proceedings  may  be  instituted  by,  177. 

wages  of  laborers  entitled  to  preference,  201. 

meaning  of  term  laborer,  202. 

mortgage,  when  entitled  to  priority,  202,  203. 

Insolyent  Corporation 

appointment  of  receiver,  177»  178,  186. 

petition  for,  177. 
claims  against,  196. 

purchase  of  at  less  than  par,  206. 
conveyances  by  prohibited,  173. 
creditor  of,  meaning  of  term,  185. 
duty  of  directors,  173. 
franchise  tax,  payable  by,  267. 

preferred  debt,  206,  272. 
injunction  against,  177,  186. 
judgment  creditors  of,  206,  207. 
lien  of  execution,  191. 
power  to  dissolve,  177. 
preferences  by,  173-175. 
proceedings  in  chancery,  177. 
title  to  property,  when  divested,  190. 
wages  of  laborers,  entitled  to  preference,  201. 

chattel  mortgage,  when  entitled  to  priority,  202,  203. 

meaning  of  term  laborer,  202. 

Inspection  of  Books 

attorney  of  stockholder  may  inspect,  147. 
director  entitled  to,  146. 

limitations  upon,  in  certificate  of  incorporation,  147. 
penalty  for  refusal  to  permit,  117. 
stockholder  entitled  to,  117-119,  142. 
adjudications  relative  to,  145-147. 
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Inspectors  of  Election 

acceptance  by,  of  proxy  votes,  132. 
by-laws  may  provide  for,  131. 
candidates  for  office  ineligible,  121,  131. 
challenge  of  voter,  duty  in  case  of,  131. 
powers  of,  ministerial,  131. 
statute  does  not  require,  131. 

Irr^pealable  Charters 

grant  of,  not  deemed  to  be  conferred,  244-246. 

Judgment  Creditor 

priority  of  lien,  in  case  of  insolvency,  206,  207. 

Knowledge 

agent's  when  notice  to  corporation,  62,  63,  65. 
corporate  books,  contents  of,  as  to  third  parties,  147. 
officer's,  when  not  imputable  to  corporation,  63. 

Laborer 

meaning  of  term,  202. 

wages  of,  priority  of,  in  case  of  insolvency,  201. 
mortgage,  when  entitled  to  preference,  202. 

Laches 

right  to  question  corporate  acts  barred  by,  37. 

rules  relative  to,  4. 

stockholders'  suit,  delayed  three  years,  22. 

domestic  corporation  may  acquire  and  hold,  5. 
foreign  corporation  may  acquire  and  hold,  217. 

Levy 

shares  of  stock,  subject  to,  269. 

certificate  of  number  of  held,  259. 
provisions  relative  to,  259-261. 

Liability  of  Corporation 

assault  and  battery  by  agent,  70. 
libel,  70. 

malicious  prosecution,  70. 
torts  committed  by  agents,  70. 

Liabilities  Created  in  other  States 

enforcement  of,  in  this  state,  not  permitted,  248. 
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Liability  of  Directors 

corporate  debt  paid  by,  rigbt  of  subrogation,  216. 

created  by  statutes  of  other  states,  not  enforceable  here,  248. 

dividends  declared,  constitute  trust  fund,  161. 

false  accounts,  penalty  for  causing,  326. 

issue  of  fraudulent  stock  by,  327. 

publication  of  false  statements  by,  326. 

remedies  for  enforcement  of,  216. 

execution  against  corporation  as  condition  precedent,  216. 
wilful  destruction  of  books,  326. 

Liability  of  Ofllcers 

corporate  debt  paid  by,  right  of  subrogation,  216. 

creation  of,  in  other  jurisdictions  not  enforceable  here,  248. 

excessive  salaries,  66. 

failure  to  file  certificate  of  payment  of  capital  stock,  99. 

false  accounts,  penalty  for  causing,  326. 

false  certificates,  166. 

issue  of  fraudulent  stock  by,  327. 

loans  to  stockholders,  162. 

promissory  notes,  improperly  executed,  66. 

unlawful  use  of,  67. 
publication  of  false  statements  by,  826. 
remedies  for  enforcement  of,  216. 
wilful  destruction  of  books,  326. 

Liability  of  Promoters 

contracts  by,  168-160. 
false  prospectus  Issued  by,  169. 
limitation  of  actions  against,  160. 
secret  profits  of,  168-160. 

Liability  of  Stockholders 

application  of  laws  of  other  states,  33. 

contribution  among  stockholders,  98. 

creation   of,    in   other   jurisdictions,   not   enforceable    in    this 

state,  248. 
creditors'  bill  to  enforce,  91. 
enforcement  of,  91-94. 
foreign  corporation,  93. 
full  payment  for  stock,  91. 
relief  from,  by  transfer  of  stock,  94. 
remedies  for  enforcement  of,  216. 
right  of  subrogation.  216. 

stock  subscriptions  induced  by  false  prospectus,  98, 
(see  also  Sale) 
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Liability  of  Stockholders  (Continued) 
transfer  of  stock,  effect  of,  94. 
unpaid  subscriptions.  91-98,  96. 

forfeiture  of  shares,  97. 
unsatisfied  execution  against  corporation  as  a  condition  prece- 
dent, 216. 

Libel 

liability  of  corporation  for,  70. 

Lien 

chattel  mortg|ige,  7,  203,  294. 
corporation  upon  shares  of  stock,  129. 
execution  against  insolvent  corporation,  191. 
franchise  tax,  206. 

Judgment  creditors,  in  case  of  insolvency,  206,  207. 
mortgage  creditors,  in  case  of  insolvency,  206. 
president  not  entitled  to,  for  services,  202. 
sale  of  corporate  property  free  from,  199. 
wages  of  employes,  upon  assets,  201. 

prior  mortgage,  when  superior  to,  202. 
meaning  of  term  "employee,"  202. 

List  of  Oorpontions 

secretary  of  state  to  compile  and  publish,  243. 


Loans  to  Stockholders 
prohibited,  152. 

Lost  Certificates  of  Stock 

issue   of  new   certificate   in   place  of,   238. 

bond  of  indemnity,  may  be  required,  238. 
proceedings  to  compel  issue  of  new  certificate,  289. 
court  may  order  new  certificate  to  be  issued,  240. 

Management 

courts  will  not,  as  a  rule,  interfere  with,  20. 
exceptions  as  to  certain  acts,  20. 

liandamus 

allowance  of,  to  compel  performance  of  charter  duty,  19. 
books  kept  out  of  state,  order  to  produce,  142,  146. 
certificate  of  stock,  to  compel  issue  of,  83,  84,  S9. 
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Mandamus  (Continued) 

corporate  books,  to  compel  inspection  of,  146. 
performance  of  corporate  duty,  to  compel,  4. 
transfer  of  shares,  to  compel,  84. 

Meetings  of  Directors  (see  also  Directors) 

action  of  members  of  board  without  meeting.  Invalid,  43,  52,  61. 
authority  for  holding  out  of  state,  how  conferred,  142. 
minutes  of,  as  evidence,  52,  147. 
out  of  state,  how  provided  for,  142. 


• 


Meetings  of  Stockholders 
adjournment  of,  76. 

administrators  and  executors,  may  vote  at,  127. 
amendment  of  certificate  of  incorporation,  to  efCect,  100. 
annual,  statutes  relative  to,  117  et  seq. 

by-laws  regulating,  49,  76. 
call  for,  by  stockholders,  when  authorized,  148. 
corporation  not  to  vote  on  its  own  shares,  129. 
cumulative  voting  may  be  provided  for,  44,  122. 
election  of  directors  at,  117  et  seq. 

(see  Election  of  Directors) 
first  meeting,  72. 

notice  of,  72. 

waiver  of,   72. 
guardians,  may  vote  at,  127. 
notice  of,  publication  of,  72. 

rule  respecting,  76. 
number  of  shares  to  qualify  voter,  73,  75. 
partner  may  vote  for  firm,  129. 
pledgor  of  stock,  may  vote  at,  127. 
principal  ofBce,  must  be  held  at,  73,  142. 
proxy  voting  at,  authorized,  73,  122. 
qualification  of  stockholders  at,  126. 
quorum  at,  how  provided  for,  73,  120. 
trustees,  may  vote  at,  127. 
voting  pools,  legality  of,  123. 
waiver  of  notice,  authorized,  72. 

Merger  (see  Consolidation) 

Minute  Book 

entries  in,  as  evidence,  147. 

proceedings  of  meeting  called  by  stockholder,  148. 
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MonopoUes  (sea  also  Trusts  and  MonopoUes) 
agreement  to  fix  prices,  23. 
quo  warranto  proceedings  against,  23. 

Mortgage  (see  also  Obattel  Mortgage) 
acknowledgment  of,  required,  291 
affidavit  of  consideration  for,  authority  to  sign,  62,  68. 
after  acquired  property,  6. 

amount  of,  no  maximum  limitation  prescribed,  9,  12. 
bonds,  may  be  issued  under,  10. 

lien  of,  when  to  begin,  9. 
book  accounts,  lien  of  mortgage  upon,  7. 
consent  of  directors,  7. 

given  at  meeting  held  in  another  state,  valid,  7. 

unnecessary  if  stockholders  have  authorized,  7. 

lack  of,  burden  to  prove  rests  upon  corporation,  8. 

omission  of,  when  not  available  as  a  defense,  10. 
creation  of,  procedure  for,  not  regulated  by  statute,  6. 
execution  of,  by  officers,  stockholders  may  ratify,  64. 
foreclosure  of,  8. 

trustee,  right  of  to  foreclose,  8,  9. 
invalidity  of,  receiver  may  not  assert,  7. 

corporation  when  estopped  from  claiming,  6,  10. 

insolvency,  when  given  in  contemplation  of,  7. 
lien  of  bonds  secured  by,  when  to  begin,  9. 
pledge  of  stock  or  bonds  to  secure,  163. 
power  of  corporation  to  make,  grant  of,  2. 
priority  of,  in  case  of  insolvency,  206. 
registration  of,  291. 
recording  of,  291,  292. 

shares  of  stock,  when  given  in  payment  for,  7. 
stock  as  security  for,  163. 
ultra  vires  mortgage,  when  valid,  21. 
unrecorded  chattel  mortgage,  effect  of,  7. 

bonds  under,  position  of,  11. 
unregistered,  operation  of,  292. 

Mutual  Association 

creation  of  capital  stock  by,  243. 

Name  of  Ooxporation 

certificate  of  incorporation  must  state,  34. 

change  of,  100. 

deceptive  variations  in,  remedy,  38. 


I 
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Name  of  Corporation  (Continued) 

display  of,  at  principal  office,  148. 

penalty  for  omission,  148. 
English  language,  must  be  used,  141. 
individual  and  firm  names,  right  to  use,  38. 
infringement  upon,  injunctive  relief,  38,  39. 
similarity  of,  to  existing  corporation,  prohibited,  84. 
words  prohibited  in,  enumeration  of,  38,  247.  • 

Kature  of  Corporate  Existence 

acts  of,  through  its  officers,  47,  48. 
corporate  procedure,  efCect  of  ignoring,  48. 

ITegotiable  Faper 

bona  Ada  holders,  rights  of,  25. 
power  of  corporation  to  make,  19. 

Kotes 

execution  of,  by  officers,  form,  66. 

parol  evidence  to  prove  corporate  character  of,  66. 

unlawful  use  of,  by  corporate  officer,  67. 

Notice 

assessment  on  unpaid  shares,  96. 

corporation  to  be  bound,  must  be  chargeable  with,  66. 

knowledge  of  agent,  effect  of,  62,  66. 

repeal  of  charter,  by  legislature,  27. 

sale  of  forfeited  shares,  97. 

stockholders'  meetings,  72,  148. 

waiver  authorized,  72. 
theory  of  imputation  of,  62,  63,  66. 

Objects 

authorized  under  general  corporation  law,  28,  29. 
certificate  of  incorporation  must  state,  35. 
change  of,  100. 
comments  relative  to,  40. 

Office  (see  also  Principal  Office) 

outside  the  state,  authorized  to  have,  32. 

Officers 

additional  to  statutory,  appointment  of,  71. 
affidavit    of    consideration    for    mortgage,    authority    to    sign, 
62,  68. 
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Ofllcers  (Continued) 

agreements  by,  general  rule  stated,  €5. 
appointment  of,  13,  60. 

by-laws  may  provide  for,  60. 
authority  of,  to  bind  corporation,  60-62. 

acts  of  extraordinary  nature,  express  authority   required, 
62. 

presumptions  as  to,  61. 

resolutions  of  directors,  when  unnecessary,  61. 
certificate  to  be  given  by,  in  case  of  execution  against  a  stock- 
holder, 259. 
certificates  of  stock,  authority  to  sign,  83. 
compensation  of,   13,  53-55. 

ratification  by  stockholders,  55. 
contracts  by,  ratification  by  directors,  53. 
corporate  debt  paid  by,  right  of  subrogation,  216. 
correction  of  corporate  conveyances  by,  297. 
de  facto,  defined,  63. 

acts  of,  valid,  63. 
election  of,  13,  60. 

validity  of,  not  reviewable  by  court,  63. 
execution  of  contracts  by,  form  of,  65. 
increase  of  salaries  by,  to  exclusion  of  dividends,  55. 
knowledge  of,  imputable  to  corporation,  62,  63. 

exception  in  certain  cases,  62. 
liabilities  of,  excessive'  salaries,  55. 
liability  of,  false  certificates,  165,  259. 
liability  of,  not  filing  certificate  payment  capital  stock,  99. 
liability  of,  loans  to  stockholders,  152. 
liabilities  of,  remedies  for  enforcement,  215. 

execution  against  corporation  as  condition  precedent,  216. 
loans  to,  prohibited,  152. 

mortgage  made  by,  stockholders  may  ratify,  64. 
president,  powers  of,  67. 

(see  also  President) 
powers  of,  60-64. 

publication  of  false  statements  by,  penalty,  326. 
ratification  of  acts  of,  61,  63,  64. 
removal  of,  69,  70. 
salaries  of,  if  excessive,  liability  for,  55. 

preference  in  payment  of,  not  entitled  to,  55. 
secretary,  duties  of,  60,  68. 

(see  also  Secretary) 
service  of  process  upon,  208-211. 
stock  certificates  to  be  signed  by,  83. 
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Ofllcera  (Continued) 

treasurer,  duties  of,  60,  69. 

(see  also  Treasurer) 
yacanciea  among,  how  filled,  71. 
vice-president,  authority  and  powers  of,  68. 

(see  also  Vice-president) 

Omi88ioii8  in  Oertlflcate  of  Incorporation 

proceedings  to  amend  certificate,  251,  252. 

Organization 

method  of,  statutory  provisions,  34,  35. 

surviving  incorporator  may  designate  others  to  complete,  242. 

Chrer-Valnatlon 

property  to  secure  bonds,  11. 

Par  Value  of  Shares 

certificate  of  incorporation  to  state,  35. 

change  of,  proceedings  for,  100. 

maximum  or  minimum  not  fixed  by  statute,  41. 

payment  in  part  only,  89. 

payment  in  property,  153. 

stock  Issued  at  less  than,  88,  154-157. 

Partnendilp 

creation  of,  does  not  result  from  defective  incorporation,  46, 47. 

corporations  may  not  enter  into,  19,  43. 

defectively  acknowledged  certificate  of  incorporation,  does  not 

create,  46. 
vote  by,  at  corporate  meetings,  129. 

Payment  of  Capital  Stock 
certificate  of,  98. 

failure  to  file,  penalty,  99. 

Payment  of  SubscrlptlonB 

actions  to  enforce,  94,  95. 

creditors'  bill  to  enforce,  91. 

enforcement  of,  91-94. 

forfeiture  for  non-payment,  97. 

liability  for,  91,  92. 

original  subscribers,  liability  of,  92. 

statute  of  limitf^tiops,  95, 
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Penalty 

annual  report,  for  neglect  to  file,  136,  137. 

corporate  name  at  principal  office,  failure  to  display,  148. 

exhibition  of  stock  book,  refusal,  117,  118,  142,  146. 

failure  to  file  certificate  of  payment  of  capital  stock,  99. 

false  certificates,  for  making,  165,  259. 

foreign  corporation  doing  business  without  authority,  222. 

list  of  stockholders  for  not  making  and  exhibiting,  117. 

Pledgor  and  Pledgee 

court  rulings  relative  to,  128. 
voting  by,  127. 

Powers 

additional  conferred,  14. 

comments  and  decisions  respecting,  42,  43. 
agents  and  officers,  to  appoint,  2. 
application  of  to  domestic  corporations  generally,  16. 
banking,  not  implied,  24. 
borrow  money,  19. 
by-laws,  to  make,  2. 
creation  or  limitation  of,  in  certificate  of  incorporation,  35, 

42,  43. 
directors  to  exercise,  50,  51. 
easements,  power  to  grant,  6. 

exercise  of,  restricted  to  corporate  officers  and  agents,  50,  51. 
general,  grant  of,  1. 

guarantee  of  dividends  of  another  corporation,  20. 
guarantee  of  bonds  of  another  corporation,  10. 
implied  powers,  18. 

to  borrow  money,  19. 

to  give  security  therefor,  19. 

to  make  notes,  19. 

to  endorse  notes  in  certain  cases,  19. 

to  issue  negotiable  paper,  19. 
Incidental,  exercise  of,  14. 
loan  of  credit,  25. 
mortgage,  power  to  make,  2. 
necessary  for  attainment  of  corporate  objects,  14. 
officers,  powers  as  corporate  agents,  60-62. 
organization  of  subsidiary  companies,  22. 
property,  general  power  to  acquire,  hold  and  sell,  1. 
real  estate,  power  to  hold,  5. 

amount  of,  limitations  removed,   6. 

(ee  simple  title,  pot  affected  by  limited  existence,  6, 
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Powers  (Oontinued) 

regulation  of,  by  provlsione  in  certificate  of  incorporation,  35. 
restricted  to  those  expressly  granted  or  fairly  implied,  19. 
seal,  to  make,  use  and  alter,  1. 
sources  of,  corporate  powers,  16. 
statutes,  16. 

discussion  of,  16. 
certificate  of  incorporation,  16. 
succession,  right  of,  1. 
wind  up  and  dissolve  itself,  2. 

Preferences 

franchise  tax,  payment  of,  206. 

insolvent  corporation  not   to  make,  173-177. 

Judgment  creditors,  in  case  of  insolvency,  206,  207. 

mortgage  creditors,  in  case  of  insolvency,  206. 

right  of,  dependent  upon  statutes,  202. 

wages  of  laborers  and  workmen,  201. 

meaning  of  terms,  202. 

prior  mortgage,  when  superior  to,  202,  203. 

Preferred  Stock 

amount  of,  must  be  stated,  42. 

limitation  upon,  76. 
assessments,  liability  for,  80,  206. 
change  of,  into  common,  100. 
conversion  of,  into  bonds,  80. 
creation  of,  76. 

distribution  of  assets  to  holders  of  in  case  of  insolvency,  204. 
dividends  upon,  alteration  of  rate,  36. 

cumulative,  may  be,  77. 

rate  of,  restricted,  77. 
holder  of,  exempt  from  liability,  76,  77. 
Increase  and  reduction  of,  100. 
liability  of,  for  assessments,  80. 
limitations  upon  amount  of,  76. 
meaning  of  term,  78,  205. 
nature  of,  78. 
power  to  issue,  76,  100. 
rate  of  dividends  upon,  restricted,  42,  77. 
redemption  of,  at  not  less  than  par,  77. 
retirement  of,  in  exchange  for  bonds,  80. 
rights  of  holders  of,  on  winding  up,  79. 
special  voting  powers  may  be  given  to,  42. 
voting  rights  of  holders,  may  be  regulated,  49,  50,  73,  75,  76. 
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Presldeiit 

affidavit    of   consideration    for    mortgage,    authority   to   sign, 

62,  68. 
appointment  of,  by  directors  or  stockholders,  60. 
authority  of,  scope  of,  67,  68. 
certificates  of  stock  to  be  signed  by,  83. 
contracts  of,  ratification  by  directors,  63. 
powers  of,  61-66,  67. 
process  may  be  served  upon,  208-211. 
ratification  of  acts  of,  53,  61,  63,  64. 
removal  of,  69,  70. 
salary  of,  not  entitled  to  preference,  66,  202. 

repayment  of,  if  excessive,  55. 
sale  of  property  by,  as  sole  stockholder,  invalid,  68. 
services  of,  not  entitled  to  lien,  202. 
vacancy,  how  filled,  71. 


Priorities 

dependent  upon  statutes,  202. 
franchise  tax,  a  preferred  debt,  206. 
Judgment  creditors,  in  case  of  insolvency,  206,  207. 
mortgage  creditors,  in  case  of  insolvency,  206. 
wages  of  laborers  and  employees,  201. 

meaning  of  terms,  202. 

mortgage,  when  superior  to,  202,  203. 


Principal  Office 

address  of,  to  be  stated  in  all  certificates,  139. 
agent  in  charge  of,  must  be  named,  39,  139. 
change  of  location  of,  100.  107. 
location  of,  to  be  stated  in  all  certificates,  35,  139. 

deemed  to  be  address  of  directors  and  stockholders,  139, 
140. 

must  be  within  the  state,  35,  117,  142. 
meetings  of  stockholders  to  be  held  at,  142. 
name  of  corporation  to  be  displayed  at,  148. 

penalty  for  omission,  148. 
notices  to  directors  and  stockholders,  may  be  sent  to,  139. 
stock  book  must  be  kept  in,  117,  142. 
term  synonymous  with  registered  office,  139. 
transfer  books  must  be  kept  in,  117,  142. 

Process  (see  Service  of  Process) 
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Proinotera 

contracts  by»  rules  relative  to,  158-160. 

corporate  liability,  for  acts  of,  168,  169. 

false  prospectus  issued  by,  169. 

liabilities  of,  158-160. 

limitation  of  actions  against,  160. 

secret  profits  of,  158-160. 

sole  stockholders  of  corporation,  purchases  by,  158. 

Property 

fraudulent  appropriation  of,  by  corporate  officer,  325. 
issue  of  shares  of  stock  in  payment  for,  163,  161. 

good  will  not  to  be  considered,  167. 

Judgment  of  directors  relative  to,  167. 

patents  as  property,  156,  158. 
mortgage  of,  general  power  to  make,  2. 

decisions  respecting,  6-8. 
real  property,  power  to  acquire,  etc.,  1. 

amount  of,  limitation   removed,  6. 

limit  of  existence  does  not  effect  fee  simple  title,  6. 

other  states,  may  acquire  In,  32. 
sale  of,  by  president  owning  substantially  all  the  stock,  in- 
valid, 68. 
sale  of,  by  receiver  of  insolvent  corporation,  187,  199. 
shares  of  stock,  as  personal,  85. 
title  to,  is  in  corporate  entity,  68. 
trust  fund  for  payment  of  debts,  58. 


absent  stockholder  may  vote  by,  73,  122. 
inspectors  of  election  not  to  reject  vote  by,  132. 
regulations  relative  to,  122,  123. 

PabUe  XXtlUties  Act 

abandonment  of  railroad  station,  314. 

accounts,  309. 

annual  report,  of  the  board,  304. 

reports  to  the  board,  309. 
appeals  from  orders  of  the  board,  322. 
appointment  of  commissioners,  301. 
appraisal  of  property  of  public  utility,  805. 
capitalization  of  franchises,  312. 
change  of  gauge,  308. 
classifications,  306,  311. 
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Pnbllc  Utilities  Act  (Continued) 
creation  of  board,  301. 
definition  of  "public  utiliUes/'  304. 
discriminations,  311. 
employees,  316. 

expenses  of  board,  limitation,  304. 
fees  for  tests,  307. 
gates  at  grade  crossings,  315. 
grade  crossings,  315. 
hearings  by  members  of  the  board,  304. 

depositions  of  witnesses,  319. 

rules  for,  317. 

•witnesses,  attendance  of,  317. 
immunity  of,  319. 
improper  service,  311. 
increase  of  indebtedness,  approval  of,  312. 
intersecting  railroads,  connection  of  trains,  307. 
investigation  of  public  utilities,  305. 
Jurisdiction  of  board,  304. 
measurement,  standards  of,  306. 
meetings  of  the  board,  303. 
mergers,  approval  of,  313. 
meters,  test  of,  307. 
mortgages,  approval  of,  313. 
ofElce  of  the  board,  303. 
orders  of  the  board,  320. 
penalties  for  violation  of  the  act,  320. 
powers  of  commission,  304-312. 
preferences,  312. 
president  of  commission,  302. 
qualifications  of  commissioners,  801. 
rates,  how  fixed,  305. 

increase  of,  310. 

schedule  of,  to  be  filed,  306. 
records  of  board  as  evidence,  319. 
removal  of  commissioners,  301. 
right  of  entry  by  employees,  307. 
rules  of  the  board,  304. 
salaries  of  commissioners,  302. 
secretary  of  commission,  302. 
special  franchises,  approval  by  board,  316. 
term  of  office  of  commissioners,  301. 
transfers  of  stock  regulated,  314. 
unjust  regulations,  312. 
vacancies  in  commission,  301. 
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Publication 

service  oi  process  by,  214. 

Purdiasers  of  Oozporate  Property 

reorganization  by,  in  certain  cases,  263. 

Purposes 

authorized  under  general  corporation  law,  2H,  29. 

certificate  of  Incorporation  must  state,  35. 

change  of,  100. 

comments  relative  to,  40. 

various  kinds  authorized  by  other  acts,  30,  31. 

Qualification 

directors,  required  to  be  stockholders,  130. 
pledgor  and  pledgee  as  voters,  127,  128. 
stockholders  as  voters  at  corporate  elections,  126. 

regulations  respecting,  122. 

restrictions  upon,  how  regulated,  49,  50,  73,  76,  76. 

Quorum 

by-laws,  may  regulate,  73,  120. 

certificate  of  Incorporation  may  provide  for,  120. 

directors'  meetings,  52. 

stockholders'  meetings,  73,  120. 

adjournment  by  less  than  quorum,  76. 

majority  in  interest  may  constitute,  when,  73,  120. 

Quo  Warranto 

election  of  directors,  relative  to,  133. 
monopolies  and  trusts  tested  by,  23. 
title  to  corporate  ofilce,  tested  by,  133,  136. 
validity  of  incorporation,  tested  by,  47. 

Batification 

acts  of  agents,  61. 

directors'  contracts,  ratification  by  stockholders,  63. 

evidence  of,  65. 

ofl^cers,  acts  of,  by  directors,  53,  61,  63,  64. 

stockholders,  majority  of,  ratification  by,  64. 

Beal  Property 

amount  of  holdings,  limitation  removed,  6. 
domestic  corporation  may  acquire  and  hold,  6. 
foreign  corporation  may  acquire  and  hold,  217. 
limit  of  corporate  life  does  not  affect  ownership,  6. 
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Baal  Property  (Continued) 

mortgage  of,  general  power  to  make,  2. 

declaions  respecting,  6-8. 
other  states,  may  acquire  in,  32. 

BaceiTer 

appointment  of,  on  winding  up,  169. 

assets,  meaning  of  term,  202. 

bond  of,  190. 

compensation  of,  204. 

corporate  debts,  payment  by,  192. 

debts  of  corporation,  payment  of,  204. 

disposition  of  proceeds  of  sale  by,  170. 

distribution  of  funds  by,  204. 

educational  Institutions,  receiver  of,  264 

oath  of,  190. 

payment  of  stock  subscriptions,  enforcement  of,  92. 

statute  of  limitations,  effect  of,  96. 
petition  for,  177,  186. 
property  of  corporation  to  vest  in,  190. 
resumption  of  corporate  business,  192. 
solvent  corporation,  may  have,  186. 

Beceiver's  Oertiflcates 

authority  to  issue,  184. 

Baceiver  of  Foreign  Ck>zporation 

appointment  of,  186. 

Baceiver  in  Iiisolyency  Procaadlngs 

appeal  to  court  from  determination  of,  197. 
application  for,  by  stockholder,  177,  180. 
appointment  of,   177,  178,   186. 

application  for,  177-180. 

effect  of,  183. 

petition  to  vacate  appointment,  184. 

place  of  application,  180. 
assets  in  possession  of,  meaning  of  term,  202. 
bond  of,  190. 
claims  against,  189. 
claims,  to  be  presented  to,  195. 

oath  to  be  attached  to,  195. 

purchase  of,  at  less  than  par,  206. 
collection  of  moneys  by,  186. 
compensation  of,  204. 
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Becelver  in  InBolyency  Proceedings  (Continued) 
conflict  of  laws,  184. 
corporate  officer  as,  188. 

creditor  or  claimant  may  be  heard  by  jury,  197. 
creditor  deflned,  186. 
creditors  may  be  examined  by,  193. 
death  of,  not  to  abate  suits,  199. 
debts  of  corporation,  payment  of,  204. 
distribution  of  funds  by,  204. 
effect  of  appointment,  183,  190. 
examination  of  witnesses  by,  193. 
federal  court  may  appoint,  189. 
foreign  corporation,  186. 
franchise  tax,  a  preferred  debt,  206. 
indemniflcation  of,  191. 
injunction,  177. 
inventory  and  report,  194. 
judgment  creditors,  rights  of,  206,  207. 
lien  on  assets  for  wages  of  workmen,  201. 
majority  of,  may  act,  194. 
mortgage  creditors,  rights  of,  206,  207. 
nature  of  proceedings,  183. 
oath  to  be  taken  by,  190. 
objectiona  to  receiver's  report,  189. 
payment  of  corporate  debts,  effect,  192. 
petition  for,  by  creditor,  177,  186. 
powers  of,  184,  186. 

preferred  and  general  creditors,  rights  of,  207. 
proof  of  claims  to,  196. 

limit  of  time  to  file,  196. 
property  of  corporation  to  be  vested  in,  190. 
railroads  and  public  works,  200. 
refusal  of  witness  to  be  sworn  by,  193. 
removal,  cause  for,  188. 
reports  of,  194. 

resumption  of  corporate  business,  192. 
sale  of  property,  by,  187. 
sale  of  property  free  from  lien,  199. 
searches  by,  for  property,  194. 
substitution  of,  in  suits,  198. 
suits  by,  power  to  institute,  186. 

Becordiiig 

certificate  of  incorporation,  44. 

county  clerk's  office,  recording  in,  44. 
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Becording  (Continued) 

corporation  certificates  by  secretary  of  Btate,  48. 

chattel  mortgages,  294-296. 

deeds  of  real  property,  283. 

fees  for,  48,  241. 

mortgages  on  real  property,  291. 

provisions  regulating,  48. 

table  of  fees  payable  for,  709. 

Seduction  of  Capital  Stock 

authority  to  make,  100. 
certificate  of,  publication,  100. 
procedure  for,  100. 
retirement  of  stock  to  effect,  108. 
unlawful  in  certain  cases,  109. 

Begistered  Agent 

authority  to  receive  process,  139,  140,  144. 

Begifltered  Office  (see  also  Principal  Office) 

agent  in  charge  of,  designation  of,  39,  139. 
address  of,  to  be  stated  in  all  certificates,  139. 
change  of  location  of,  100,  107. 
location  of,  to  be  stated  in  all  certificates,  35,  139. 
name  of  corporation  to  be  displayed  at,  148. 
stock  book,  must  be  kept  in,  117,  142. 

inspection  of,  by  stockholders,  117,  142. 
term  synonymous  with  "principal  office,''  139. 
transfer  books,  must  be  kept  in,  117,  142. 
meetings  of  stockholders  to  be  held  at,  142. 
notices  to  directors  and  stockholders,  may  be  sent  to,  139. 
within  the  state,  must  be,  36,  117,  142. 

Bemoval 

directors,  69,  70. 

location  of  principal  office,  100,  107. 

officers,  69,  70. 

Renewal  of  Corporate  Brtotence 
procedure  for,  244-246. 

Beorganlsation 

bonds,  issue  of,  to  pay  creditors,  192. 

insolvent  corporation,  by  stockholders,  192. 

purchasers  of  property  in  certain  cases  may  reorganize,  253. 

stock  of,  may  be  issued  to  pay  creditors,  192. 
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B^paal  of  Obarter 

legislature,  power  of,  relative  to,  25,  244-246. 

notice  of  intention  to  repeal,  27. 
non-pasrment  of  taxes,  as  a  penalty  for,  274. 
proclamation  of  governor  to  effect,  275. 
penalty  for  use  of  charter  after,  275. 
power  of  renewal,  278. 

Bepealer 

general  act  repealing  former  corporation  law,  248. 
vested  rights  not  affected  by,  243. 

fieport 

filing  of  annual,  with  secretary  of  state,  136. 

certificate  in  lieu  of,  by  director,  136,  137. 

contents  of,  136. 

ineligibility  of  director  for  failure  to  file,  136,  137. 
tax  rei>drt,  to  state  assessors,  263. 

failure  to  make,  penalty  for,  270. 

false  report,  penalty  for,  270. 

(see  also  Annual  Franchise  Tax) 

Besciflslon 

subscriptions  for  stock,  62,  88,  89. 

Besidenoe 

corporation,  where  deemed  to  be,  218. 
directors  and  stockholders,  140. 

Resignation 

director,  how  regulated,  69. 
acceptance   unnecessary,    59. 

Besolutions  of  Directors 

acts  of,  of&cers,  extraordinary  in  nature,  require,  62. 
authorizing  mortgage,  6,  7. 

omission  of,  when  not  a  defense,  8,  10. 
empowering  officers  to  act,  when  unnecessary,  61. 
validity  of,  52. 

« 

Salaries 

directors'  contracts  for,  voidable,  54,  55. 

stockholders  may  ratify,  54,  55. 
Increase  of,  by  officers,  to  exclusion  of  dividends,  56. 
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8«le 

conveyance,  by  president  owning  substantially  all  the  stock, 

68. 
corporate  property,  sale  of,  to  directors,  voidable,  68. 
director  parting  with  own  stock,  effect  of,  130. 
foreclosure  of  mortgage,  suit  to  set  aside,  9. 

purchaser  at,  estopped  to  deny  validity  of  bonds,  9. 
forfeited  shares,  97. 
fraud  in  sales  of  stock,  88. 

insolvency,  sale  of  property,  prohibited,  in  case  of,  68. 
process  served  by  publication,  effect  on  sale  of  property,  214. 
receivership,  in  case  of,  187,  199. 
shares  of  stock,  rescission  for  false  statement,  62,  88,  89,  93. 

specific  performance,  88. 

upon  execution,  259. 

Seal  of  Cozporation 

forgery  of,  constitutes  a  crime,  6. 
general  power  to  adopt  and  use,  1. 
rules  relative  to,  5. 

Secretary 

appointment  by  directors  or  stockholders,  60. 

certificates  of  stock,  authority  to  sign,  83. 

duties  of,  60,  69. 

minutes  of  corporation,  to  be  kept  by,  68. 

oath  to  be  taken  by,  60. 

powers  of,  68,  6^. 

record  of  corporate  votes  to  be  kept  by,  60. 

removal  of,  69,  70. 

vacancy,  how  filled,  71. 

Secretary  of  State 

certificate  of  incorporation,  to  be  filed  with,  44. 
filing  and  recording  fees  payable  to,  48,  241. 
list  of  corporations,  to  compile  and  publish,  243. 
recording  of  corporation  certificates  by,  48. 
table  of  fees  payable  to,  709. 

Service  of  Process 

agent,  service  upon,  39,  208,  210,  211. 

failure  to  designate,  138. 
corporations,  service  upon,  208-211,  329. 
employee,  may  be  served,  210. 
foreign  corporation,  upon,  210-212,  218. 
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Service  of  Process  (Continued) 

agent  to  receive,  failure  to  designate,  138. 

officer  of,  privileged  in  certain  cases,  212. 
publication,  by,  214. 

registered  agent  authorized  to  receive,  139,  140,  144. 
substituted  service  in  certain  cases,  138,  221. 
summons  in  criminal  procedure,  329. 

Shares  of  Stock 

acquisition  of,  in  other  corporations,  authorized,  163. 
assessments  upon  unpaid  subscriptions,  96. 

forfeiture  for  non-payment  of,  97. 
attachment  upon,  90. 

bonds  may  be  issued  for  retirement  of,  80,  81. 
bonus,  status  of,  96. 
certificates  to  represent,  83. 

corporate  officers  authorized  to  sign»  88. 
change  of  par  value  of,  100. 
chose  in  action,  recognized  as,  86. 
classes  of,  may  be  .created,  36,  76. 
convertible  into  bonds,  80. 
founders'  shares  permitted,  80. 
hypothecated,  right  to  vote  upon,  127. 
issue  of,  in  payment  for  property,  163,  161. 
issue  of,  for  services  rendered,  167,  161,  162. 
issue  of  fraudulent  shares,  penalty,  327. 
lien  of  corporation  upon,  129. 
par  value  of,  to  be  stated,  36.  * 

change  of,  100. 

issue  at  less  than,  not  permitted,  163,  164. 
payment  for,  entitles  holder  to  certificate,  83,  84. 
personal  property,  deemed  to  be,  86. 

principal  holder  of,  not  empowered  to  bind  corporation,  61,  66. 
purchase  by  corporation  of  its  own  shares,  129. 
redemption  of,  80,  81. 
redemption  of  preferred,  76,  77. 
rescission  of  subscription  for,  62,  88,  89. 
right  of  director  owning  majority  of,  61,  66. 
sale  of,  regulations  respecting,  86-88. 

fraud  in,  88. 

fraudulent  shares,  penalty,  827. 

specific  performance,  88. 

upon  execution,  259. 
situs  of,  86. 
subscriptions  for,  by  incorporators,  to  be  stated,  S8. 
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Shares  of  Stock  (Oontinued) 

transfers  of,  by-laws  regulate,  2,  85. 
voting  upon,  may  be  regulated,  49,  60,  73,  76,  76. 
corporation  not  to  vote  on  its  own  shares,  129. 

Slander 

liability  of  corporation  for,  70. 

Statute  of  Iiimitations 

unpaid  subscriptions,  effect  upon,  96. 

Stock 

acquisition  of,  in  other  corporations,  authorized,  163. 
assessments-  upon,  unpaid  subscriptions,  96. 

forfeiture  for  non-payment  of,  97. 
attachment  upon,  90. 

bonds  may  be  issued  for  retirement  of,  80,  81. 
bonus,  status  of,  95. 
certificates  to  represent,  83. 

corporate  officers  authorized  to  sign,  83. 
chose  in  action,  recognized  as,  85. 
classes  of,  may  be  created,  35,  76. 
convertible  into  bonds,  80. 
founders'  shares  permitted,  80. 
hypothecated,  right  to  vote  upon,  127. 
issue  of,  in  payment  for  property,  153,  161. 
issue  of,  for  services  rendered,  157,  161,  162. 
issue  of  fraudulent  shares,  penalty,  327. 
lien  of  corporation  upon,  129. 
par  value  of,  to  be  stated,  35. 

change  of,  100. 

issue  at  less  than,  not  permitted,  153,  154. 
payment  for,  entitles  holder  to  certificate,  83,  84. 
personal  property,  deemed  to  be,  86. 

principal  holder  of,  not  empowered  to  bind  corporation,  61,  66. 
purchase  by  corporation  of  its  own  shares,  129. 
redemption  of,  80,  81. 
redemption  of  preferred,  76,  77. 
rescission  of  subscription  for,  62,  88,  89. 
right  of  director  owning  majority  of,  61,  66. 
sale  of,  regulations  respecting,  85-88. 

fraud  in,  88. 

fraudulent  shares,  penalty,  327. 

specific  performance,  88. 

upon  execution,  259. 
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Stock  (Continued) 
situs  of,  85. 

subscriptions  for,  by  incorporators,  to  be  stated,  35. 
transfers  of,  by-laws  regulate,  2,  85. 
voting  upon,  may  be  regulated,  49,  50,  73,  75,  76. 
corporation  not  to  vote  on  its  own  shareeT,  129. 

Stock  Book  (see  also  Transfer  Book) 
corporation  to  keep,  117. 
evidence  of  stockholder's  right  to  vote,  118,  131. 

transfer  book  controls  in  case  of  discrepancy,  131. 
inspectors  of  election  to  be  guided  by,  131. 
inspection  of,  by  stockholders,  117-119,  142,  147. 

adjudications  relative  to,  145,  146. 

refusal  of,  penalty,  117,  118. 
within  state,  must  be  kept,  142. 
Stock  Certificate 

authority  of  corporate  officers  to  sign,  83. 
duty  of  president  and  treasurer  to  issue,  85. 
false  or  fraudulent  certificate,  issue  of,  penalty,  327. 
holder  of,  presumptively  the  rightful  owner,  84. 
loss  of,  new  certificate  to  be  issued,  238. 

proceedings  to  compel  issue  of  new  certificate,  239,  240. 
mandamus  to  compel  issue  of,  83,  84,  89. 
refusal  to  issue,  89. 
rival  claimants  for,  rights  of,  84. 
statements  contained  In,  constitute  notice,  84. 
stockholder  entitled  to  have,  83. 
transfers  of,  2,  85. 

(see  also  Transfer  of  Shares) 

Stockholders  (see  also  Liability  of  Stockholders) 

acts  of  officers,  may  be  ratified  by,  64. 

address  of,  deemed  to  be  corporate  office  stated  in  certificates 

filed,  139,  140. 
annual  meetings  of,  by-laws  may  regulate,  76. 
assessments  upon,  for  unpaid   shares,  96. 
by-laws,  empowered  to  make,  48. 

delegation  of  such  power  to  directors,  48. 
effect  of,  49. 
certificate  of  stock,  entitled  to  have,  83. 
classes  of,  may  be  provided  for,  35. 
compensation  of  directors,  right  to  question,  54,  55. 

ratification  of,  55. 
corporate  debt  paid  by,  right  of  subrogation,  216. 
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Stockliolders  (Continued)  (see  also  Liability  of  Btockboliden) 

directors,  required  to  be,  49,  130. 

dissent  of,  from  directors'  contracts  with  corporation,  63. 

distribution  of  assets  to,  in  case  of  insolvency,  204. 

dividends,  rights  relative  to,  ^49. 

election  of  classes  of  directors,  voting  rights,  how  regulated, 

49,  50. 
enforcement  of  liabilities  of,  remedies  for,  216. 

condition  precedent,  216. 
forfeiture  of  shares  for  non-payment,  97. 
inspection  of  books  by,  49,  117,  118,  142,  146,  147. 

limitation  upon  in  certificate  of  incorporation,  147. 
list  of,  to  be  made  and  exhibited,  117. 
loans  to,  prohibited,  152. 
majority^  of  stockholders,  meaning  of  term,  49. 

acts  of,  bind  minority,  64. 
management  of  corporation  not  granted  to,  60,  51. 
meetings  of,  72-76. 

(see  also  Meetings  of  Stockholders) 
modification  of  rights  of,  36. 

names  of,  addresses  and  number  of  shares  owned  to  be  ex- 
hibited, 117. 
new  stock,  right  to  subscribe  for,  37,  103. 
owner  of  entire  issue  of  stock,  61,  65. 

powers  of,  may  be  regulated  in.  certificate  of  incorporation,  36. 
*      preferred,  rights  of,  how  modified,  36. 

holder  of,  exempt  from  liability,  76,  77. 

non-assent,  effect  of,  37. 

rights  of,  on  winding  up,  79. 
ratification  by,  of  directors'  contracts  with  corporation,  53,  64. 
salaries  of  officers,  may  be  ratified  by,  55. 
subrogation  of,  to  rights  *of  creditors,   216. 
suits  by  (see  Stockholders'  Suits), 
voting  qualifications  of,  126. 
voting  rights  of,  may  be  regulated,  49,  60,  73,  75,  76. 

Stockholders'  Suits 

acts  in  excess  of  powers,  injunction  to  prevent,  3. 
compensation  of  directors,  may  be  questioned  in,  54. 
consent  of  stockholders,  when  required,  3. 
contracts  of  common  directors,  relative  to,  57. 
control  by  hostile  directors,  in  case  of,  3. 
directors'  contracts  with  corporation,  53. 

delay  in  suits,  relative  to,  56. 
dividends,  to  compel  declaration  of,  151. 
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Stockholdon'  BiiitB  (Continued) 

excessive  salaries  of  directors,  3. 

illegal  dividends,  for  restoration  of,  109-111. 

laches,  rule  relative  to,  4,  66. 

party  defendant,  corporation  to  be,  4. 

payment  of  stock  subscriptions,  95. 

rights  of  corporation,  to  enforce,  3. 

stock  certificate,  to  enforce  issuance  of,  83,  84. 

subrogation,  to  rights  of  creditor,  216. 

unlawful  profits  of  directors,  to  compel  accounting  for,  63. 

Snbrogation 

stockholders'  right  of,  216. 

Subscriptions  for  Stock 
actions  to  enforce,  94. 
assessments  for,  payment  of,  96. 

forfeiture  for  non-payment  of,  97. 
constitute  a  trust  fund,  91. 
creditors'  bill  to  enforce  payment  of,  91. 
elements  to  constitute,  94. 
enforcement  of  payment  of,  by  receiver,  92. 
formal  subscription  not  necessary,  94. 
induced  by  false  prospectus,  93. 
labor  and  services  in  payment  for,  167,  161,  162. 
liability  for  payment  of,  91,  92. 
minimum  amount  of,  by  incorporators,  36. 
original  subscribers,  liability  of,  92. 
payment  of,  entitles  subscriber  to  certificate,  83,  84. 
property  in  payment  for,  163,  161. 
rescission  of,  62,  88,  89. 
statute  of  limitations,  effect  of,  96! 
unpaid  srbscriptions  as  corporate  assets,  166. 

Subsidiary  Oompaaies 

power  of  corporation  to  organize,  22. 

Succession 

right  of,  1,  2. 

Suits 

actions  by  stockholders,  3. 

consent  of  majority  of  stockholders  required,  3. 
rights  of  corporation,  to  enforce,  3. 
excessive  salaries  of  directors,  3. 
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Suits  (Continued) 

ultra  vires  acts,  injunction  to  prevent,  3. 

control  by  hostile  directors,  3. 

party  defendant,  corporation  to  be,  4. 
against  and  by  corporation,  2-4. 
allegation  of  incorporation  in  certain  cases,  2. 
assessments,  enforcement  of,  94. 
compromise,  implied  power  to  effect,  2. 
contribution  on  assessments,  93. 
corporate  existence,  when  not  in  issue,  8. 
defense  of  nun  tiel  corporation,  2. 
general  power  to  bring,  1. 
implied  contracts,  suits  upon,  4. 

incorporation  need  not  be  pleaded  by  corporation  plaintiff,  2. 
laches,  suits  barred  by,  4. 

mandamus  to  compel  performance  of  a  duty,  4. 
officers  and  members  not  to  be  parties,  2. 
receiver's  suit  on  stock  subscriptions,  92. 
right  of  corporation  to  institute,  1. 
stock  subscriptions,  rescission  of,  62,  88,  89. 
stockholders  suits,  3. 

acts  in  excess  of  powers,  injunction,  3. 

consent  of  majority  of  stockholders  required,  3. 

control  by  hostile  directors,  in  case  of,  3. 

corporation  as  party  defendant,  4. 

directors'  contracts  with  corporation  relative  to,  63. 

enforcement  of  rights  of  corporation,  3. 

excessive  salaries  of  directors,  3,  54. 

illegal  dividends,  for  restoration  of,  109-111. 

laches,  rule  relative  to,  4,  56. 

salaries  of  directors,  may  be  questioned  in,  54. 

specific  performance,  enforcement  of,  88. 

unlawful  profits  of  directors  accounting  for,  53. 
unpaid  subscriptions,  payment  of,  91-94,  95. 

Surrender  of  Charter 

incorporators  may  effect,  117. 

SuQMnslon  of  Oharter 

legislative  power  as  to,  25,  244-246. 

Taxation  (see  also  Oeneral  Franchise  Tax) 

corporations  taxable  same  as  individuals,  234. 

exemptions,  237. 

mortgages,  exemption  of,  237. 
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Tenn  of  Ezistence 

commencement  of,  on  filing  certificate  of  Incorporation,  46. 

continuance  of,  proceedings  for,  244-246. 

duration  of,  to  be  fixed,  35. 

extension  of,  authorized,  100,  244. 

effect  of,  on  franchises  and  powers,  244-246. 

maximum  of,  not  limited  by  statute,  42. 

renewal  of,  proceedings  for,  244-246. 
Torts 

corporate  liability  for  torts  of  agents,  70. 

Transfer  Book  (see  also  Stock  Book) 
corporation  to  keep,  117. 
evidence  of  right  to  vote,  131. 

controls  over  stock  book,  131. 
Inspection  of,  by  stockholders,  117,  118,  142. 

adjudications  relative  to,  145,  146. 
within  state,  must  be  kept,  142. 

Transfer  of  Shares 

administrators  and  executors,  127. 

by-laws  to  regulate,  2,  85. 

certificate  of  stock,  may  provide  for,  84. 

collateral  security,  regulations  concerning,  85,  90. 

court  may  compel,  84. 

decedent's  estate,  transfer  tax  to  be  paid,  85. 

refusal  to  enter,  89,  90. 

relief  from  liability  of  former  holder,  94. 

tax  payable  upon,  court  rulings,  85,  86. 

Treasnrer 

appointment  by  directors  or  stockholders,  60. 

bond  to  be  given  by,  60. 

certificates  of  stock,  authority  to  sign,  83. 

duties  of,  60,  69. 

liable  for  corporate  funds,  when  to  be,  69. 

removal  of,  69,  70. 

Trust  Fund 

corporate  property  as,  68. 

Trustees 

directors,  when  considered  to  be,  66. 
directors  to  become,  upon  dissolution,  167. 
powers  and  liabilities  of,  168,  169. 
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Trustees  (Continued) 

Insolyency,  in  case  of,  directors  to  be,  58. 
voting  by,  127,  131. 

Trusts  and  Monopolies  (see  also  Monopolies) 

agreement  to  fix  prices,  23. 

quo  warranto  proceedings  against,  23. 

Ultra  Vires 

accommodation  endorser,  19. 

acts  of  quasi-public  corporations,  21. 

estoppel  to  plead  in  some  instances,  20-22. 

equity  suit  to  restrain  by  attorney  general,  21. 

liability  of  forfeiture  of  charter  for  acts  of,  23. 

misapplication  of  corporate  funds  may  be  enjoined,  22. 

mortgage  ultra  vires  when  valid,  21. 

partnership  entering  into,  19,  43. 

remedies  by  stockholders  and  third  persons,  22. 

rules  respecting,  20. 

stockholder's  application  to  prevent,  must  be  prompt,  22. 

surrender  of  management  to  another  corporation,  50. 

Unanthorlzed  Acts 

partnership,  corporation  may  not  enter  into,  19,  43. 

Unlawful  Ck>mbination 

agreement  to  regulate  prices,  23. 
attempt  to  force  rival  into,  24. 
partnership;  may  not  enter  into,  19,  43. 

Unpaid  Shares  (see  also  Shares  of  Stock) 
assessments  upon,  96. 

enforcement  of,  91-94. 

forfeiture  for  non-payment,  97. 
sale  of,  for  non-payment,  97. 
statute  of  limitations,  95. 

Unpaid  Subscriptions 

assessments  upon,  91-94. 
corporate  assets,  155. 


Usury 

defense  of,  corporations  not  to  plead,  160. 
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Vacancies 

directors,  manner  of  filling,  71. 

sale  of  stock  by,  may  create,  130. 

Valoation  of  Property  (see  Over-Valaation) 

Vice-President 

affidavit  of  consideration  for  mortgage,  authority  to  sign,  68. 
authority  and  powers  of,  68. 
removal  of,  69,  70. 
vacancy,  how  filled,  71. 

Voluntary  Dissolution  (see  Dissolution) 

Voting 

by-laws  may  regulate,  49,  73,  75,  76,  120. 

challenge,  duty  of  inspectors,  131. 

corporation  not  to  vote  on  its  own  shares,  129. 

cumulative,  may  be  provided  for,  44,  122. 

executor,  administrator,  guardian  or  trustee,  127,  131. 

hypothecated  stock,  127. 

partner  may  vote  foir  firm,  129. 

pledgor  and  pledgee,  127. 

pools,  legality  of,  123. 

provisions  may  be  adopted  to  limit,  73,  76. 

proxy,  may  be  by,  73,  122,  132. 

inspectors'  duty  relative  to,  132. 
qualifications  of  stockholders,  126. 
regulations  respecting,  122. 

restrictions  upon,  how  regulated,  49,  60,  73,  76,  76. 
stock  book  to  determine  right  of,  131,  132. 

transfer  book  in  case  of  discrepancy,  131,  132. 

Voting  Pools 

legality  of,  123. 

Wages  of  Employees 

bookkeeper  entitled  to  statutory  preference,  66. 

payment  of  regulated,  260. 

priority  of,  in  case  of  insolvency,  201. 

salary  of  president,  not  entitled  to  preference,  66. 

Wages  of  Workmen 

meaning  of  term  "workmen,"  202. 
mortgage,  when  entitled  to  priority,  202. 
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Wages  of  Workmen  (Continued) 
payment  of  regulated,  250. 
priority  of.  In  case  of  insolvency,  201. 

Waiver 

first  meeting  of  incorporators,  notice  of,  72. 
lapse  of  any  statutory  period  of  time,  72. 
stockholders'  meetings,  generally,  72. 

Winding  Up  (see  also  Dissolntion) 

corporate  existence  continues  during,  166. 
directors  to  become  trustees  upon,  167. 

Working  Capital 

amount  of,  prior  to  dividends,  may  be  fixed,  149. 
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